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PUBLIC NOTICE OF MEETING 
 

 
 
Public notice is hereby given that the City Council of Price City, Utah, will hold a Regular Meeting in the 
Council Chambers, 185 East Main, Price, Utah, at 5:30 PM on 04/27/2016. The Mayor reserves the right to 
modify the sequence of agenda items in order to facilitate special needs. 

1. PLEDGE OF ALLEGIANCE  
2. ROLL CALL  
3. PUBLIC COMMENT  
4. COUNCILMEMBERS REPORT  
5. PUBLIC HEARING - Public hearing to receive input regarding Price City's participation in the 

renewal of the Intermountain Power Project (IPP) and repowering.  
6. PUBLIC HEARING - Public hearing to receive input on the extended agreement between Price City 

and City Sanitation for collection and disposal of residential waste within Price City.  
7. RENEWAL OFFER ACCEPTANCE - Consideration and possible approval of acceptance of the 

renewal offer from Intermountain Power Agency to Price City.  
8. RESOLUTION NO. 2016-13 - Consideration and possible approval of a resolution for Approval of, 

and Authorization to Execute and Deliver, the Renewal Offer Documents.  
9. RENEWAL POWER SALES CONTRACT - Consideration and possible approval of a Renewal 

Power Sales Contract between Intermountain Power Agency and Price City, A Municipal 
Corporation.  

10. RESOLUTION NO. 2016-14 - Consideration and possible approval of a resolution for Approval of, 
and Authorization to Execute and Deliver, Agreement for the Sale of Renewal Excess Power.  

11. AGREEMENT FOR THE SALE OF RENEWAL EXCESS POWER - Consideration and possible 
authorization for the Mayor to execute the Agreement for the Sale of Excess Power upon the 
completion of the requisite offer rounds.  

12. RESOLUTION NO. 2016-15 - A resolution authorizing and approving an agreement for the 
collection and disposal of residential waste within Price City and establishing an administrative fee for 
the administration of refuse collection services.  

13. RESOLUTION NO. 2016-16 - Consideration and possible approval of a Resolution for the Price City 
Library Internet and On-Line Access Policy for use of City Owned Computers at the Price City 
Library.  

14. MINUTES  
a.  April 13, 2016 City Council Meeting 

15. LOWER ELEVATION RESERVOIR STUDY (9C-2015) - Consideration and possible approval of 
Addendum #37-15-A2 to the General Services Agreement with Jones and DeMille Engineering for 
Design and Construction Engineering Services for the Price River Watershed Council for the Lower 

 

CONSENT AGENDA 



 

 

Elevation Reservoir Study Phase 2 in the amount of $250,000. The funds have been budgeted from an 
appropriation from the State Legislature.  

16. ANNUAL ADVERTISING CONTRACTS - Consideration and possible approval of annual 
advertising contracts between Price City and Sun Advocate, Emery Telcom News, Castle Country 
Radio and AJB Broadcasting for the fiscal year 2016-2017.  

17. DESERET WAVE POOL - Consideration and possible approval for customers to purchase a yearly 
pool pass and make monthly payments utilizing the customer's utility bills.  This offer is only 
available to customer that have utility services with Price City with 12 months of good credit and no 
outstanding past debt.  If approved, a formal Resolution will be prepared for next City Council 
meeting.  

18. BUSINESS LICENSES - Consideration and possible approval of a business licenses for:  Desert 
Castle Window washing at 27 N 100 W, Two Guys Flooring and More at 150 North Carbonville 
Road, Tom's Turnings at 559 N Windsor, and BrownGold, LLC at 97 East 100 North.  

19. TRAVEL REQUEST- Consideration and possible approval for travel for: 
Nick Tatton, Community Director - IEDC Training-Economic Development Marketing & Attraction, 
Continuing Education for Certification, November 3-4, 2016, Phoenix, AZ 
Brandon Ratcliffe, Carbon Metro Drug Task Force - Operation Jetway Training, June 19-22, 2016, 
Centennial, CO 
Lisa Richens, Finance Director - Office of the Utah State Auditor Annual Government Auditing 
Update and UACPA State and Local Government Conference (Continuing professional education.),  
May 12-13, 2016, Salt Lake City, UT  

20. COMMITTEES  
a.  COMMUNITY PROGRESS 
b.  CULTURE CONNECTION 
c.  EMERGENCY PLANNING 
d.  INTERNATIONAL DAYS 
e.  WATER RESOURCES 

21. UNFINISHED BUSINESS  
a.  Recycling 

 
 
I, Sherrie Gordon, the duly appointed and acting Recorder for Price City, hereby certify that the foregoing City Council Agenda was 
emailed to the Sun Advocate. The agenda was also posted in City Hall, the City's website at www.priceutah.net, and on the Utah 
Public Meeting Notice Website http://www.utah.gov/pmn/index.html .  This meeting may be held electronically via telephone to 
permit one or more of the council members to participate. 
 
Note:  In compliance with the Americans with Disabilities Act, individuals needing special accommodations during this meeting 
should contact Sherrie Gordon at 185 E. Main Price, Utah, telephone 435-636-3183 at least 24 hours prior to the meeting. 

 

 



PUBLIC HEARING 
 

The Price City Council will hold a public hearing to receive input regarding Price City’s participation in the 
renewal of the Intermountain Power Project (IPP) and repowering.  The public hearing will be held on 

Wednesday, April 27th, 2016 at 6:00pm in the Price City Council Chambers located at 185 East Main 
Street.  Comments may be submitted in advance to Nick Tatton at Price City.  All advance comments will 

be provided to the Price City Council during the public hearing. 
 

Published in the Sun Advocate April 19, 2016 



PUBLIC HEARING 

 
THE PRICE CITY COUNCIL WILL CONDUCT A PUBLIC HEARING TO RECEIVE INPUT ON AN AGREEMENT 

BETWEEN PRICE CITY AND WASTE COLLECTIONS OF UTAH, DBA CITY SANITATION, INC. FOR THE 

COLLECTION AND DISPOSAL OF RESIDENTIAL WASTE WITHIN THE CITY LIMITS OF PRICE CITY, UTAH AT 
6:00PM ON WEDNESDAY, APRIL 27TH, 2016 IN THE PRICE CITY COUNCIL CHAMBERS LOCATED AT 185 

EAST MAIN STREET.  COMMENTS MAY BE PROVIDED IN ADVANCE TO NICK TATTON AT 636-3184.  ALL 

ADVANCE COMMENTS RECEIVED WILL BE PROVIDED TO THE CITY COUNCIL. 
 

PUBLISHED IN THE SUN ADVOCATE ON APRIL 19, 2016 
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PRICE CITY
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AGENDA DOCUMENTATION

Preparation Date: 4-11-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton

Subject: Renewal of IPP and Price City’s Participation

Purpose
Statement:

Price City has had a long-standing relationship with the Intermountain Power
Agency (IPA). In order to be a participant in the renewal of the power plant it is
necessary to complete the approval of several documents. These documents
include:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Background &/or
Alternatives:

Price City has previously approved changes, along with all other purchasers
and owners, to the organizational documents for IPA to allow for renewal
and repowering. This was done in anticipation of completing this process at
this time. In general, Price City will be approving and accepting the offer of
renewal, approving the power sales agreement and approving the excess
power sales agreement. Should Price City choose not to participate the city
would forego the future opportunity to obtain energy from the project.
Overall, the financial risk of participation is mitigated via the Agreement for
the Sale of Excess Power that will be entered into; effectively the financial
risk will be transferred to the Los Angeles Department of Water and Power.

Attachments:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Fiscal Impact:
None at this time. Potential long-term savings in power costs. Long-term financial
risk mitigated as indicated above.

Staff Impact: None beyond current duties and involvements.

Legal Review:
Mr. Sampinos has reviewed the documents multiple times and has approved as to
form.

Recommendation:
It is the recommendation of staff that the documents be approved as indicated and
staff be directed to administer the power resource purchases, etc. contemplated and
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as needed for Price City.

Suggested
Motion(s):

1. Move to accept the offer of renewal power from Intermountain Power
Agency.

2. Move to authorize the Mayor and City Recorder to sign the offer
acceptance on behalf of Price City.

3. Move to approve Resolution No.____________, Approval of, and
Authorization to Execute and Deliver, the Renewal Offer Documents

4. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

5. Move to approve and accept the Renewal Power Sales Contract.
6. Move to authorize the Mayor and City Recorder to sign the renewal power

sales contract on behalf of Price City
7. Move to approve Resolution No. _________, Approval of, and

Authorization to Execute and Deliver, Agreement for the Sale of Renewal
Excess Power.

8. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

9. Move to pre-authorize and approve the Agreement for the Sale of Renewal
Excess Power. Copy of pre-approved Agreement for the Sale of Renewal
Excess Power to be provided to the City Council for ratification when
completed.

10. Move to authorize the Mayor and City Recorder to sign the Agreement for
the Sale of Renewal Excess Power at the conclusion of the offer rounds.

11. Move to authorize staff to administer the resolutions and agreements as
indicated for the benefit of Price City.

Other Comments:

Please make any comments or questions known in advance of the City Council
meeting so the approval is efficient.

The final execution of the excess power sales agreement will be pre-approved and
completed at the conclusion of the offer rounds when final percentage shares are
determined.
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OFFER ACCEPTANCE 

 

_______________________, 2016 

To:  Intermountain Power Agency (“IPA”) 

Price City, a Municipal Corporation (also known as City of Price) (“Purchaser”) hereby accepts 

the First Round Offer in accordance with the terms of IPA’s Offer Letter, dated March 18, 2016, 

including this Offer Acceptance and the accompanying form of Renewal Power Sales Contract 

(the “Renewal Power Sales Contract”), and hereby specifies for its Offer Acceptance of the First 

Round Offer the following: 

Purchaser’s Accepted Generation Entitlement Share: 0.0361% 

Purchaser’s Accepted Generation Cost Share:  0.0361%
1
 

Purchaser’s Accepted Point of Delivery:  Mona
2
 

Purchaser understands and agrees that its transmission entitlement in the Project and its 

Transmission Cost Share will be determined as provided in the Renewal Power Sales Contract.   

Initially capitalized terms used in this Offer Acceptance which are defined in Section 4 of the 

Renewal Power Sales Contract shall have the same meanings, respectively, in this Offer 

Acceptance as given such terms in Section 4 of the Renewal Power Sales Contract.   

By this Offer Acceptance, Purchaser agrees that based upon such Offer Acceptance and as 

provided by the applicable terms of the Renewal Power Sales Contract, IPA will prepare and will 

execute and deliver to Purchaser the Renewal Power Sales Contract to be entered into with 

Purchaser, including Appendices A and B thereto, all as provided in Section 26.2 of the Renewal 

Power Sales Contract, and Purchaser agrees to execute and deliver to IPA such Renewal Power 

Sales Contract which shall become effective as of the First Round Offer Acceptance Date.   

If, there shall have been Offer Acceptances by the Original Purchasers of the First Round Offer 

so that IPA shall enter into Renewal Power Sales Contracts with Purchaser and all the other 

Original Purchasers for one hundred percent (100%) of the Generation Entitlement Shares, 

Generation Cost Shares and the applicable Transmission Cost Shares of the Project, all as 

provided in Section 26.2.2 of the Renewal Power Sales Contract, Purchaser agrees in accordance 

with Section 26.2.2 that its Renewal Power Sales Contract, together with such Renewal Power 

Sales Contracts by IPA with the other Original Purchasers, shall be fully effective in accordance 

with the terms thereof. 

                                                 
1  Purchaser’s Generation Cost Share must be the same as its Generation Entitlement Share as required by the 

Renewal Power Sales Contract. 
2  Purchaser’s Point of Delivery must be designated in accordance with Section 9.9 of the Renewal Power 

Sales Contract. 
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As provided in Section 26.2.2 of the Renewal Power Sales Contract, upon the receipt by 

Purchaser and IPA of any and all required Regulatory Contract Approvals and upon Purchaser 

and IPA furnishing, each to the other, the legal opinions required pursuant to Section 25.3 of the 

Renewal Power Sales Contract, the Renewal Power Sales Contract of Purchaser with IPA, 

together with the Renewal Power Sales Contracts of IPA with such other Original Purchasers, 

shall be effective in accordance with the terms thereof, all as of the First Round Offer 

Acceptance Date. 

Purchaser hereby certifies that the Renewal Power Sales Contract executed and delivered by it as 

above provided has been duly authorized by Purchaser, and Purchaser has obtained any and all 

Regulatory Contract Approvals required for its Renewal Power Sales Contract to be fully 

effective. 

It is understood and agreed by Purchaser that in the event that the Offer Acceptances by the 

Original Purchasers do not permit the Renewal Power Sales Contract to become fully effective as 

provided in Section 26.2.2, Purchaser’s Renewal Power Sales Contract with IPA will, however, 

become effective in accordance with Section 26.2.1, and Purchaser, together with the other 

Original Purchasers furnishing Offer Acceptances, will be entitled to receive the Second Round 

Offer under IPA’s continuation of the Renewal Offer, as provided in Section 26.3 of the Renewal 

Power Sales Contract. 

Price City, a Municipal Corporation (also known as City of Price), as Purchaser, hereby causes 

this Offer Acceptance to be executed on its behalf on the date provided above. 

 

PRICE CITY, A MUNICIPAL CORPORATION  

(also known as CITY OF PRICE) 

 

By:  ______________________________ 

 

Its:  ______________________________ 

 

ATTEST: 

 

 

       

 

___________________________, Clerk/Recorder 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER, THE
RENEWAL OFFER DOCUMENTS

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the City Council of PRICE CITY, A MUNICIPAL CORPORATION
(the “Council”), held the ____day of ___________ 2016, the following Resolution was duly
adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;
and

WHEREAS, IPA is a party to substantially identical power sales contracts with other
parties (such other power sales contracts together with the Power Sales Contract being,
collectively, the “Power Sales Contracts” and such other parties together with the Municipality
being, collectively, the “Purchasers”); and

WHEREAS, IPA has advised the Municipality that the Power Sales Contracts have been
amended to provide for, among other things, IPA to deliver the Renewal Offer Letter dated
March 18, 2016 which has been received by the Municipality; and

WHEREAS, the Renewal Offer Letter provides that the Municipality is entitled to
subscribe for entitlements in the generation capacity and the transmission capacity at IPP on the
terms of the Renewal Offer Letter and the Renewal Power Sales Contract provided with the
Renewal Offer Letter (the “Renewal Offer”); and

WHEREAS, to accept the Renewal Offer, the Municipality is required to indicate its
acceptance of Renewal Offer on the Offer Acceptance provided with the Renewal Offer Letter
and to execute the Renewal Power Sales Contract and comply with the other terms and
conditions of the Renewal Offer Letter; and

WHEREAS, the Council has reviewed and discussed the Renewal Offer Letter, the Offer
Acceptance and the Renewal Power Sales Contract (the “Renewal Documents”); and

WHEREAS, the Council desires to authorize the chief executive of the Municipality to
subscribe for any Orphan Original Purchaser Entitlements (as defined in the Renewal Power
Sales Contract) and any Utah Orphan Original Purchaser Entitlements (as defined in the Renewal
Power Sales Contract) up to a total Generation Entitlement Share for the Municipality indicated
below as the Maximum Authorized Subscription Generation Entitlement Share for the
Municipality; and



2
8634958v1

WHEREAS, the Council desires to accept the Renewal Offer and approve and adopt the
Offer Acceptance and the Renewal Power Sales Contract.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves and adopts the Acceptance Offer and the Renewal Power Sales
Contract and authorizes and directs the Municipality’s Mayor (the “Mayor”) and the
Municipality’s Clerk/Recorder (the “Clerk/Recorder”) to execute and deliver to IPA the
Acceptance Offer and Renewal Power Sales Contract on behalf of the Municipality and to take
or cause to be taken such other action as may be necessary or desirable in order to make the
Offer Acceptance and the Renewal Power Sales Contract effective, as one or more of such may
be modified to reflect (i) the outcome of each of the First Round Offer, the Second Round Offer
(if necessary) and the Final Offer (if necessary), as such terms are defined in the Renewal Power
Sales Contract, (ii) the insertion of dates and the Municipality’s address for notice (as reflected
on the records of IPA or as otherwise expressly provided to IPA as the Municipality’s address for
notice together with the delivery of the Offer Acceptance), (iii) the modification of exhibits and
appendices to complete, update or correct the Acceptance Offer and/or the Renewal Power Sales
Contract, (iv) the updating of appendices and exhibits to reflect elections made under the Offer
Acceptance and/or the Renewal Power Sales Contract in accordance with the terms thereof and
(v) other modifications approved by the Mayor, which approval shall be conclusively established
and evidenced by the execution by the Mayor of such Offer Acceptance and/or Renewal Power
Sales Contract as so modified;

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized and directed (i) to
subscribe for a Generation Entitlement Share (as defined in the Renewal Documents) and a
Generation Cost Share (as defined in the Renewal Documents) equal to 0.0361 percent
(0.0361%) and (ii) to elect a point of delivery at Mona;

BE IT FURTHER RESOLVED, that the Mayor may elect to increase the Municipality’s
Generation Entitlement Share (with a corresponding change to the Generation Cost Share) up to
a total Generation Entitlement Share equal to ___________ percent (_____%)(the “Maximum
Authorized Subscription Generation Entitlement Share”); provided that the Maximum
Authorized Subscription Generation Entitlement Share shall be increased (i) as deemed
necessary by the Mayor to provide for voting rights of the Utah Purchasers (as defined in the
Renewal Documents) on the Renewal Contract Coordinating Committee (as defined in the
Renewal Documents) equal to the aggregate voting rights of the Utah Purchasers (as defined in
the Power Sales Contracts) on the Coordinating Committee (as defined in the Power Sales
Contracts), and to enter into an agreement to provide for such increased election and/or to
modify the Renewal Documents accordingly and (ii) automatically as a result of any increase in
Subscription Generation Entitlement Share of the Municipality provided as a result of the
operation of Section 26 of the Renewal Power Sales Contracts; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder



 

 

 

AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

AMONG 

EACH SELLER NAMED HEREIN 

and 

CALIFORNIA PURCHASERS NAMED HEREIN 

and 

DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS ANGELES, as 

Representative of the California Purchasers 

and 

INTERMOUNTAIN POWER AGENCY 

__________________ 

Dated:  ____________, 201__ 
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AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

1. PARTIES.  This Agreement made and entered into as of the _______ day of 

__________, 201___, among each Seller named on Appendix B hereto (each, a “Seller” and 

collectively, the “Sellers”), each California Purchaser named on Appendix B hereto (each, a 

“California Purchaser” and collectively, the “California Purchasers”), the Department of Water 

and Power of the City of Los Angeles (“LADWP”), as representative of the California 

Purchasers, and Intermountain Power Agency (“IPA”). 

2. RECITALS.   

2.1 Each Seller and each of the California Purchasers are purchasers under certain 

Power Sales Contracts with IPA entered into as of September 28, 1978 (for the 

Sellers) and August 6, 1980 (for the California Purchasers), as amended, for the 

purchase of electric power and transmission capacity from the Intermountain 

Power Project from IPA (the “Original Power Sales Contracts”); and 

2.2 Certain of the Sellers and certain of the California Purchasers are parties to the 

Excess Power Sales Agreement, entered into as of December 1, 1980, as 

amended, for the purchase by such California Purchasers of certain excess electric 

capacity and associated energy of the Project from such Sellers during the term of 

the Original Power Sales Contracts; and 

2.3 Each of the Sellers has entered into a Renewal Power Sales Contract, dated as of 

_______________, 201___, by and between it and IPA (together with 

substantially similar contracts by IPA with other participants in the Project, the 

“Renewal Power Sales Contracts”) providing to each Seller a Generation 

Entitlement Share and entitling such Seller, commencing upon the expiration of 

the Original Power Sales Contracts, to schedule electric capacity and energy from 

each generating facility of the Project and to use the operating capabilities of the 

Northern Transmission System of the Project; and 

2.4 Each Seller will determine the amount, if any, of Project electric capacity and 

associated energy to which it is entitled pursuant to its Renewal Power Sales 

Contract with IPA that will be in excess of its electric requirements; and 

2.5 Each Seller desires to sell, and the California Purchasers desire to purchase, on 

the terms and conditions set forth in this Agreement any such excess Project 

electric capacity and associated energy of such Seller under its Renewal Power 

Sales Contract; and 

2.6 Each Seller has further determined that a portion of its Northern Transmission 

System capacity entitlement will be excess to its needs. 

3. AGREEMENT.  For and in consideration of the premises and the mutual 

covenants and agreements hereinafter set forth, it is agreed by and among the parties hereto as 

follows: 
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4. DEFINITIONS.  In addition to the terms defined in the Recitals hereof, the 

following terms, whether in the singular or in the plural, when used herein and in the Appendices 

hereto and initially capitalized, shall have the meanings specified: 

4.1  “Agreement”:  This Agreement for Sale of Renewal Excess Power, as the same 

may be amended from time to time in accordance with the terms hereof. 

4.2 “Annual Budget”, “Available Generating Capability”, “Bond Resolution”, 

“California Excess Power Purchasers”, “Coordinating Committee”, “Construction 

Management and Operating Agreement”, “Fuel Management Practices and 

Procedures”, "Gas Repowering", “Generation Entitlement Share”, “Generation 

Cost Share”, “General Service Requirements”, “Generation Station”, "Los 

Angeles", ”Minimum Generating Capability”, “Month”, “Monthly Power Costs”, 

“Northern Transmission System”, “Operating Agent”, “Point of Delivery”, 

“Project”, “Project Fuel”, “Project Indebtedness”, “Prudent Utility Practice”, 

“Purchasers”, “Switchyard”, “Uncontrollable Forces”, “Uniform System of 

Accounts” and “Willful Action” shall have the respective meanings given thereto 

in the Renewal Power Sales Contracts. 

4.3 “Appendix A”:  The Initial Appendix A and each Revised Appendix A. 

4.4 “Assigned Northern Transmission System Entitlement”:  That portion of the 

Northern Transmission System entitlement of each Seller (as determined pursuant 

to Section 10.2 of such Seller’s Renewal Power Sales Contract) that is equal to 

fifty percent (50%) of such Seller’s Excess Northern Transmission System 

Entitlement. 

4.5 “Assignment Share”:  With respect to each Seller and a particular California 

Purchaser, that portion of such Seller’s Assigned Northern Transmission System 

Entitlement determined by multiplying such California Purchaser’s Purchase 

Percentage by such Seller’s Assigned Northern Transmission System Entitlement. 

4.6 “California Purchasers”:  Los Angeles and each of the other California Excess 

Power Purchasers so denominated on Appendix B, together with any successor to 

any such entity. 

4.7 “Complete Outage”:  A Complete Outage shall, for purposes of this Agreement, 

be deemed to have occurred if during the Operational Period the condition shall 

exist that, for other than normal maintenance, no generating facility of the Project 

produces power at the high voltage side of its generating transformers in excess of 

its allocated General Service Requirements and any such Complete Outage shall 

be deemed to continue in effect until such time after the commencement thereof 

as a generating facility of the Project first produces power at the high voltage side 

of its generating transformers in excess of its allocated General Service 

Requirements. 

4.8 “Effective Date”:  Shall have the meaning ascribed thereto in Section 20.1 hereof. 
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4.9 “Excess Entitlement Share”:  As of any date of determination and for each Seller, 

the percentage entitlement of such Seller in the electric capacity and associated 

energy of each generating facility of the Project as then set forth for Summer 

Seasons or Winter Seasons, respectively, in Appendix A which shall have been 

designated by such Seller as excess to its electric requirements.  Such entitlement 

is derived from such Seller’s Generation Entitlement Share; provided, however, 

that at no time shall the Excess Entitlement Share for such Seller with respect to 

Summer Seasons or Winter Seasons exceed its Generation Entitlement Share. 

4.10 “Excess Entitlement Share Effective Date”:  The date on which the Excess 

Entitlement Share for Summer Seasons or for Winter Seasons (or any revision of 

such Excess Entitlement Share in accordance with Section 5) shall become 

effective as provided in Sections 5.1 and 5.2 hereof.   

4.11 “Excess Northern Transmission System Entitlement”:  That portion of a particular 

Seller’s entitlement to schedule the operating capabilities of the Northern 

Transmission System under its Renewal Power Sales Contract, without regard to 

source or origin, constituting such Seller’s rights to the capacity thereof, which is 

equal to the difference between such Seller’s entitlement to capacity of the 

Northern Transmission System determined pursuant to Section 10.2 of its 

Renewal Power Sales Contract and the amount of such capacity of the Northern 

Transmission System required for delivery of such Seller’s Generation 

Entitlement Share of Project capacity and associated energy to such Seller’s Point 

of Delivery. 

4.12 “Excess Power Obligation”:  At any time and as to any particular California 

Purchaser and as to a particular Seller, the percentage obtained by multiplying the 

Summer Excess Entitlement Share or Winter Excess Entitlement Share of such 

Seller in effect at such time as shown on the then effective Appendix A, by the 

Purchase Percentage (expressed as a decimal) of such California Purchaser.  The 

Excess Power Obligation with respect to a particular California Purchaser and a 

particular Seller shall change each time the Summer Excess Entitlement Share or 

the Winter Excess Entitlement Share, as applicable, of such Seller shall change. 

4.13 “Excess Power Supply Year”:  The twelve (12) Month period commencing at 

12:01 a.m. on July 1 of each year during the Operational Period and ending at 

12:01 a.m. on the following July 1; provided, however, that (a) if the Operational 

Period Commencement Date does not occur on July 1 of any year, then the first 

Excess Power Supply Year shall begin at 12:01 a.m. on the Operational Period 

Commencement Date and shall end at 12:01 a.m. on the next following July 1, 

and (b) if the Operational Period does not end on June 30 of any year, then the last 

Excess Power Supply Year shall begin at 12:01 a.m. on the July 1 immediately 

preceding the last day of the Operational Period and shall end at 12:01 a.m. on the 

last day of the Operational Period.  

4.14 “Initial Appendix A”:  The Appendix A attached to this Agreement at its 

Effective Date, which shall set forth the Purchase Percentage of each California 
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Purchaser and subsequently shall set forth, as provided in Section 5.1 hereof, the 

Excess Entitlement Share of each of the Sellers. 

4.15 “Operational Period”:  The period beginning on the Operational Period 

Commencement Date and ending upon the date that all Renewal Power Sales 

Contracts shall terminate. 

4.16 “Operational Period Commencement Date”:  June 16, 2027; provided, however, 

that if the date upon which the Original Power Sales Contracts terminate is 

extended pursuant to Section 26.1 of the Original Power Sales Contracts, then the 

Operational Period Commencement Date shall be the date that is next succeeding 

the date upon which the Original Power Sales Contracts terminate in accordance 

with their terms. 

4.17 “Primary Purchasers”:  Those entities (other than IPA) executing Renewal Power 

Sales Contracts, together in each case with their respective successors or assigns. 

4.18 “Purchase Percentage”:  As to each California Purchaser, the percentage set forth 

in Appendix A with respect to such California Purchaser of the Summer Excess 

Entitlement Share and the Winter Excess Entitlement Share, respectively, of each 

Seller as in effect from time to time which such California Purchaser has agreed 

to purchase pursuant to this Agreement.  The Purchase Percentage of each 

California Purchaser shall be, and shall continue to be throughout the term of this 

Agreement, the percentage indicated on Appendix A. 

4.19 “Purchasers’ Representative”:  Los Angeles which is hereby designated by the 

California Purchasers to carry out the duties and responsibilities set forth in this 

Agreement for the Purchasers’ Representative. 

4.20 "Remaining NTS Entitlement":  With respect to a particular Seller, such Seller's 

entitlement in the Northern Transmission System, as calculated under and in 

accordance with Section 10.2 of its Renewal Power Sales Contract, less such 

Seller's Assigned Northern Transmission System Entitlement. 

4.21 “Renewal Power Sales Contracts”:  The Renewal Power Sales Contracts defined 

in Section 2.3 hereof, together with all amendments and supplements hereafter 

entered into. 

4.22 “Retained Generation Entitlement Share”:  means, with respect to a particular 

Seller, during a particular Season, such Seller’s Generation Entitlement Share less 

its Summer Excess Entitlement Share or its Winter Excess Entitlement Share, as 

applicable, then in effect as set forth in Appendix A. 

4.23 “Revised Appendix A”:  Shall have the meaning ascribed thereto in Section 5.2 

hereof. 

4.24 “Season”:  A Summer Season or a Winter Season provided, however, that (a) if 

the Operational Period Commencement Date does not occur on the first day of a 
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Summer Season or a Winter Season, as the case may be, then the first Summer 

Season or the first Winter Season shall begin at 12:01 a.m. on the Operational 

Period Commencement Date and shall end at 12:01 a.m. on the last day of such 

Summer Season or such Winter Season, as applicable, and (b) if the Operational 

Period does not end on the last day of a Summer Season or on the last day of a 

Winter Season, then the last Summer Season or the last Winter Season, as 

applicable, of the Operational Period shall end at 12:01 a.m. on the last day of the 

Operational Period.  

4.25 “Sellers”:  Each of the entities so denominated on Appendix B, together with any 

successor to any such entity. 

4.26 “Summer Excess Entitlement Share”:  The Excess Entitlement Share then in 

effect for Summer Seasons. 

4.27 “Summer Season”:  The four-month period commencing at 12:01 a.m. on June 1 

of each Excess Power Supply Year and ending at 12:01 a.m. on October 1 of the 

immediately following Excess Power Supply Year; provided that the first 

Summer Season or the last Summer Season of the Operational Period may have 

less than a four-month period as provided by Section 4.24. 

4.28 “Total Excess Entitlement Share”:  At any time during a Summer Season, the 

aggregate of the Summer Excess Entitlement Shares of all Sellers as then in 

effect, and at any time during a Winter Season, the aggregate of the Winter 

Excess Entitlement Shares of all Sellers as then in effect. 

4.29 “Winter Excess Entitlement Share”:  The Excess Entitlement Share then in effect 

for Winter Seasons. 

4.30 “Winter Season”:  The eight-month period commencing at 12:01 a.m. on October 

1 of each Excess Power Supply Year and ending at 12:01 a.m. on June 1 of the 

same Excess Power Supply Year provided that the first Winter Season or the last 

Winter Season of the Operational Period may have less than an eight-month 

period as provided in Section 4.24. 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE. 

5.1 At the Effective Date the Initial Appendix A attached to this Agreement shall set 

forth the Purchase Percentage of each of the California Purchasers; provided that, 

in the event that any California Purchaser or California Purchasers (excluding Los 

Angeles) shall terminate its or their Renewal Power Sales Contracts pursuant to 

Section 42 of the Renewal Power Sales Contracts, the Initial Appendix A shall be 

revised by IPA so as to allocate to Los Angeles under this Agreement the 

terminated Purchase Percentage of such California Purchaser or the terminated 

Purchase Percentages of such California Purchasers, as the case may be, that shall 

have terminated its or their Renewal Power Sales Contracts, and copies of such 

revised Initial Appendix A shall be furnished to each of the Sellers and to each of 
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the California Purchasers, including Los Angeles, that remain parties to this 

Agreement.  At least twelve (12) Months prior to the Operational Period 

Commencement Date each Seller shall furnish written notice to each of the 

California Purchasers and IPA of such Seller’s Excess Entitlement Share for each 

Season; and IPA shall set forth in the Initial Appendix A (as the same may have 

been revised as provided hereinabove) the Excess Entitlement Share of each such 

Seller for each Season as specified in its notice furnished as above provided.  

Thereupon the Excess Entitlement Share of each Seller for each Season shall 

become effective and IPA shall furnish copies of such Initial Appendix A to each 

of the Sellers and each of the California Purchasers. The Initial Appendix A shall 

remain in effect for purposes of this Agreement until such time as a Revised 

Appendix A is prepared and furnished in accordance with Section 5.2 hereof. 

5.2 Subject to Sections 5.2.1, 5.2.2 and 5.2.3, on and after the Operational Period 

Commencement Date each Seller shall have the right to revise (whether by 

decreasing or increasing) its Summer Excess Entitlement Share (other than for the 

first Summer Season of the Operational Period) as then set forth in Appendix A, 

or its Winter Excess Entitlement Share (other than for the first Winter Season of 

the Operational Period) as then set forth in Appendix A.  

5.2.1. A Seller may elect to increase or decrease its Summer Excess Entitlement 

Share or its Winter Excess Entitlement Share by furnishing to each of the 

California Purchasers and IPA a written notice specifying such increased 

or decreased Excess Entitlement Share.  In the case of an increase or 

decrease of its Summer  Excess Entitlement Share, Seller must furnish 

such notice at least twelve (12) months prior to the first day of the 

Summer Season for which such increased or decreased Summer Excess 

Entitlement Share shall become effective.  In the case of the increase or 

decrease of its Winter Excess Entitlement Share, Seller must furnish such 

notice at least twelve (12) Months prior to the first day of the Winter 

Season for which such increased or decreased Winter Excess Entitlement 

Share shall become effective.  Such increased or decreased Excess 

Entitlement Share shall become effective on the date of commencement of 

the Season for which such notice is given.  Prior to such Excess 

Entitlement Share Effective Date, IPA shall prepare a revision of 

Appendix A (a “Revised Appendix A”) which shall set forth the increased 

or decreased Summer Excess Entitlement Share or the increased or 

decreased Winter Excess Entitlement Share of such Seller with respect to 

which such Seller has provided timely notice pursuant to this Section 5.2.1 

and furnish such Revised Appendix A to each of the Sellers and to each of 

the California Purchasers.  On such Excess Entitlement Share Effective 

Date such Revised Appendix A shall replace the then current Appendix A 

and shall thereupon become effective for the purposes of this Agreement 

until such time as a Revised Appendix A is thereafter prepared and 

furnished in accordance with this Section 5.2.1. 
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5.2.2. If a Seller elects to decrease its Summer Excess Entitlement Share or its 

Winter Excess Entitlement Share, the amount of such decrease shall 

remain in effect for at least the three (3) consecutive twelve-month periods 

commencing on the Excess Entitlement Share Effective Date for such 

Summer Excess Entitlement Share or such Winter Excess Entitlement 

Share.  Notwithstanding such three (3) consecutive twelve-month periods 

required for the amount of such decrease of the Summer Excess 

Entitlement Share or the Winter Excess Entitlement Share, Seller shall 

have the right by providing notice in accordance with Section 5.2.1 to 

further decrease such Summer Excess Entitlement Share or such Winter 

Excess Entitlement Share, as the case may be; provided that the amount of 

such further decrease shall remain in effect for at least the three (3) 

consecutive twelve-month periods commencing on the Excess Entitlement 

Share Effective Date with respect to such further decrease of such Excess 

Entitlement Share.  No decrease in a Seller’s Summer Excess Entitlement 

Share or Winter Excess Entitlement Share shall cause such Excess 

Entitlement Share to be less than zero. 

5.2.3. (a) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or its Winter Excess Entitlement Share 

and such increase is the first increase following the commencement of the 

Operational Period or the first increase following any decrease in such 

Excess Entitlement Share, then, subject to compliance with the 

requirements of Section 5.2.2 with respect to the period that the amount of 

any decrease of an Excess Entitlement Share shall remain in effect, Seller, 

upon providing notice in accordance with Section 5.2.1, may increase 

(such increase being an “Initial Increase”) such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share by up to fifty 

percent (50%) of such Seller’s Retained Generation Entitlement Share that 

will be in effect for the next Summer Season (if such increase is to the 

Summer Excess Entitlement Share) or the next Winter Season (if such 

increase is to the Winter Excess Entitlement Share) following such notice 

(the first day of such next Season as of which the Retained Generation 

Entitlement Share is determined to be in effect being the “Retained 

Generation Entitlement Share Reference Date”). 

(b) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or Winter Excess Entitlement Share 

otherwise than as provided under (a) above (such an increase being a 

“Further Increase”), then, subject to compliance with the requirements of 

Section 5.2.2 with respect to the period that the amount of any decrease of 

an Excess Entitlement Share shall remain in effect, Seller, upon providing 

notice in accordance with Section 5.2.1, may increase such Summer 

Excess Entitlement Share or such Winter Excess Entitlement Share by up 

to fifty percent (50%) of its Retained Generation Entitlement Share that 

was in effect at the most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above with respect to the 
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most recent Initial Increase, so that such Initial Increase, together with 

such Further Increase or Further Increases of the Summer Excess 

Entitlement Share or Winter Excess Entitlement Share that occur after 

such Initial Increase and prior to the next decrease of such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share, shall not 

exceed such Retained Generation Entitlement Share of Seller that was in 

effect on such most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above.  

(c) No increase in a Seller’s Excess Entitlement Share shall cause such 

Seller’s Excess Entitlement Share to exceed its Generation Entitlement 

Share.  

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD. 

6.1 Beginning with the Season that commences on the Operational Period 

Commencement Date, and during each Summer Season and Winter Season 

thereafter, (i) each Seller shall sell, assign and provide to each California 

Purchaser the Excess Power Obligation applicable to such California Purchaser 

during such Season of capacity and energy from the Project, and (ii) each 

California Purchaser shall purchase and take from such Seller the Excess Power 

Obligation applicable to such California Purchaser during such Season of the 

capacity and energy from the Project.  Such sale and assignment by Seller to each 

California Purchaser with respect to Seller’s Excess Power Obligation applicable 

to such California Purchaser shall include Seller’s right under Section 9.11 of the 

Renewal Power Sales Contract to elect to procure its own fuel in accordance with 

the provisions of the Fuel Management Practices and Procedures for use in the 

Generation Station for the generation of its Excess Entitlement Share to the extent 

of such Excess Power Obligation, and such California Purchaser shall therefore 

have such right to elect to bring its own fuel in accordance with the Fuel 

Management Practices and Procedures for use in the Generation Station for 

generation of such Excess Power Obligation.  For purposes of this Agreement, 

energy delivered to any California Purchaser from the Project shall be deemed to 

have been delivered first (up to its entitlement thereunder) pursuant to such 

California Purchaser’s Renewal Power Sales Contract, and thereafter pursuant to 

this Agreement.  Such California Purchaser shall pay for such capacity and energy 

and associated rights as provided in Section 9 hereof. 

6.2 At all times on and after the Operational Period Commencement Date, each 

California Purchaser during a Summer Season or a Winter Season shall be entitled 

to schedule for its account, with respect to each Seller, capacity and energy (other 

than test energy) from each generating facility of the Project up to an amount 

equal to the product of the Available Generation Capability of such generating 

facility multiplied by the Excess Power Obligation applicable to such California 

Purchaser and such Seller during such Season.  Upon the occurrence of abnormal 

operating conditions on a California Purchaser’s system, upon the request of such 
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California Purchaser, the Operating Agent shall increase or decrease such 

California Purchaser’s schedule consistent with Prudent Utility Practice.  Such 

increase or decrease shall not cause the schedule of such California Purchaser to 

exceed the amounts of capacity and energy to which such California Purchaser is 

entitled as provided for in this Section 6.2 or in Sections 6.3, 6.4 or 6.5 hereof and 

shall not be detrimental to any other California Purchaser or Primary Purchaser. 

6.3 When any Seller requests delivery during a Summer Season or a Winter Season of 

capacity and energy under its Renewal Power Sales Contract, and such delivery 

requires the start-up of a generating facility of the Project, each California 

Purchaser shall, unless otherwise agreed, schedule for its account an amount of 

capacity and energy at least equal to the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and by multiplying such product 

times the Minimum Generating Capability established for such generating facility.  

At any time when such Seller has so scheduled from such generating facility an 

amount of capacity and energy in excess of the product of its Generation 

Entitlement Share and the Minimum Generating Capability of such generating 

facility, then each of the California Purchasers shall only be obligated to schedule 

for its account an amount of capacity and energy equal to the product obtained by 

multiplying (a) the remaining unscheduled amount of Minimum Generating 

Capability times (b) the Total Excess Entitlement Share then in effect (expressed 

as a decimal) times (c) the ratio which its Purchase Percentage bears to the sum of 

the Purchase Percentages of all California Purchasers. 

6.4 When a Primary Purchaser (other than a Seller) requests delivery during a 

Summer Season or a Winter Season of capacity and energy under its Renewal 

Power Sales Contract, and such delivery requires the start-up of a Project 

generating facility, each California Purchaser shall, unless otherwise agreed, 

schedule for its account an amount of capacity and energy at least equal to the 

product obtained by multiplying its Purchase Percentage (expressed as a decimal) 

by the Total Excess Entitlement Share then in effect (expressed as a decimal) and 

multiplying such product times the Minimum Generating Capability established 

for such generating facility.  At any time when a Primary Purchaser has so 

scheduled from such generating facility an amount of capacity and energy in 

excess of the product of its Generation Entitlement Share and the Minimum 

Generating Capability of such generating facility, then each of the California 

Purchasers shall only be obligated to schedule for its account an amount of 

capacity and energy equal to the product obtained by multiplying (a) the 

remaining unscheduled amount of Minimum Generating Capability times (b) the 

Total Excess Entitlement Share then in effect (expressed as a decimal) times (c) 

the ratio which its Purchase Percentage bears to the sum of the Purchase 

Percentages of all California Purchasers. 

6.5 When a California Purchaser requests delivery during a Summer Season or a 

Winter Season of capacity and energy under this Agreement, and such delivery 

requires the start-up of a generating facility of the Project, each other California 
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Purchaser and each Seller shall, unless otherwise agreed, schedule for their 

respective accounts an amount of capacity and energy equal to (i) in the case of 

each such other California Purchaser, the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and multiplying such product times 

the Minimum Generating Capability established for such generating facility and 

(ii) in the case of each Seller, the product obtained by multiplying the difference 

between its Generation Entitlement Share and its Excess Entitlement Share then 

in effect  (expressed as a decimal) by the Minimum Generating Capability 

established for such generating facility.  At any time when such requesting 

California Purchaser has so scheduled from such generating facility an amount of 

capacity and energy in excess of the product of its Purchase Percentage 

(expressed as a decimal) and the Total Excess Entitlement Share then in effect 

(expressed as a decimal) and the Minimum Generating Capability of such 

generating facility, then (x) each other California Purchaser shall only be 

obligated to schedule for its account an amount of capacity and energy equal to 

the product obtained by multiplying the remaining unscheduled amount of 

Minimum Generating Capability times the Total Excess Entitlement Share then in 

effect (expressed as a decimal) times the ratio which its Purchase Percentage 

bears to the sum of the Purchase Percentages of all such other California 

Purchasers and (y) each Seller shall only be obligated to schedule for its account 

an amount of capacity and energy equal to the product obtained by multiplying 

the remaining unscheduled amount of Minimum Generating Capability times the 

ratio which the difference between its Generation Entitlement Share then in effect 

and its Excess Entitlement Share then in effect bears to the difference between the 

total of the Generation Entitlement Shares of all Sellers and the Total Excess 

Entitlement Share then in effect. 

6.6 Operation of any generating facility of the Project shall be subject to scheduled 

outages or curtailments, operating emergencies and unscheduled outages or 

curtailments of such facility. 

6.7 The capacity and energy of the Generation Station shall be controlled in a manner 

which shall not diminish the rights of any California Purchaser to receive its 

entitlement of capacity and energy under this Agreement. 

6.8 Each California Purchaser shall be obligated during a Summer Season or a Winter 

Season to the extent of its Purchase Percentage (expressed as a decimal) times the 

Total Excess Entitlement Share in existence during such Season to provide for 

capacity and energy requirements for starting up and shutting down each 

generating facility in compliance with procedures approved pursuant to the 

Renewal Power Sales Contracts. 

6.9 The point of delivery of each California Purchaser’s capacity and energy under 

this Agreement shall be the Generation Station bus.  It is the obligation of each 

California Purchaser to arrange for transmission of its capacity and energy from 

such point to its system. 
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6.10 Each Seller and each California Purchaser shall furnish to IPA and the Operating 

Agent, as applicable, such notices, instructions or advice and take such other 

action as shall be necessary to give effect to this Agreement. 

6.11 Notwithstanding anything to the contrary contained herein, (i) a California 

Purchaser shall be entitled to schedule with the Operating Agent the aggregate of 

the capacity and energy to which it is from time to time entitled hereunder, as 

opposed to having to individually schedule with respect to each Seller the 

capacity and energy to which such Purchaser is entitled from such Seller and (ii) 

the Purchaser’s Representative shall, on behalf of each California Purchaser, 

make all schedules and changes therein required or permitted to be made by this 

Agreement by such California Purchaser. 

6.12 Seller hereby sells and assigns to each California Purchaser, and each California 

Purchaser shall have the right to use, the Switchyard for its Excess Power 

Obligation of the Available Generating Capability. 

6.13 IPA hereby acknowledges the sale and assignment pursuant to this Agreement to 

each California Purchaser by each Seller of the Excess Power Obligation, 

applicable to such California Purchaser and such Seller of capacity and energy 

from the Project and the associated Switchyard rights, together with the provision 

by such Seller of associated Northern Transmission System rights as provided for 

in Section 7.1 hereof and certifies that it has made the determination with respect 

to such sale and assignment provided for in Section 20.2 of the Renewal Power 

Sales Contract with such Seller.  Payments made by such California Purchaser for 

such Excess Power Obligation of capacity and energy and associated Switchyard 

rights and for such associated Northern Transmission System rights shall be in 

addition to and shall not affect such California Purchaser’s obligations under 

Section 8.1 hereof or under its Renewal Power Sales Contract. 

6.14 Except as provided in Section 17 hereof, a California Purchaser shall not sell or 

assign to a purchaser or assignee the Excess Power Obligation or any portion 

thereof, applicable to such California Purchaser and each Seller of capacity and 

energy from the Project and associated Switchyard rights and associated Northern 

Transmission System rights, except on prior written notice to such Seller and IPA; 

provided that (i) such California Purchaser shall remain obligated to make the 

payments provided in Section 9 and otherwise to comply with the applicable 

provisions of this Agreement, and such California Purchaser shall be discharged 

from such payments and otherwise relieved from such compliance only if and to 

the extent of such payments made and such compliance performed by such 

purchaser or assignee; and (ii) such sale or assignment will not adversely affect 

the eligibility for exemption from Federal income taxes of the interest on Project 

Indebtedness then outstanding or to be incurred by IPA. 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER. 
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7.1 Pursuant to this Agreement, each Seller having a right pursuant to its Renewal 

Power Sales Contract to use the Northern Transmission System hereby agrees to 

permit and to provide the rights to each California Purchaser to schedule from 

time to time, without regard to source or origin, and in accordance with the 

Renewal Power Sales Contracts, the use of the operating capabilities of the 

Northern Transmission System up to an amount equal to (i) the Excess Power 

Obligation in effect for such California Purchaser and such Seller at the time of 

such scheduling, (ii) divided by the Generation Entitlement Share of such Seller, 

(iii) times such Seller’s Remaining NTS Entitlement.  Such California Purchaser 

shall pay for such use of the Northern Transmission System as provided in 

Section 9 hereof. 

7.2 If it is necessary to curtail scheduled power flows over all or any part of the 

Northern Transmission System, then each California Purchaser shall have the 

right to use the Northern Transmission System in an amount determined by 

multiplying that portion of the total amount of the Remaining NTS Entitlements 

of all Sellers that then remains available by the ratio (expressed as a decimal) 

which the Total Excess Entitlement Share at the time bears to the Total 

Generation Entitlement Shares of the Sellers, and by then multiplying the 

resultant product by the ratio (expressed as a decimal) that the aggregate of the 

capacity scheduled over the Northern Transmission System or part thereof by 

such California Purchaser pursuant to its rights provided by all the Sellers under 

Section 7.1 hereof bears to the aggregate of the capacity scheduled over the 

Northern Transmission System or part thereof by all California Purchasers 

pursuant to their rights provided by all the Sellers under Section 7.1 hereof. 

7.3 Any California Purchaser desiring to schedule the use of the operating capabilities 

of the Northern Transmission System in excess of its rights under this Agreement 

may make appropriate arrangements with another California Purchaser having 

rights to unused transmission capability.  It is the responsibility of each California 

Purchaser so involved to notify the Operating Agent of such arrangements and to 

provide for proper schedules to accommodate such arrangements.  

Notwithstanding anything to the contrary contained herein, each California 

Purchaser’s right to schedule the use of the operating capabilities of the Northern 

Transmission System pursuant to Section 7.1 hereof and to schedule such 

capability in excess of its rights under the Agreement as provided in this Section 

7.3 shall be limited to the extent that such California Purchaser may not act in 

such a manner that adversely affects the eligibility for exemption from Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness 

outstanding or to be incurred by IPA. 

7.4 Scheduling by the California Purchasers of the use of the operating capability of 

the Northern Transmission System pursuant to Sections 7.1, 7.2 or 7.3 of this 

Agreement shall not interfere with the use of the Northern Transmission System 

to transmit Generation Entitlement Shares under Renewal Power Sales Contracts 

of any Primary Purchaser having a Point of Delivery thereon. 
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8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS.   

8.1 Effective from and after the Operational Period Commencement Date, each Seller 

hereby assigns and transfers to each California Purchaser, and each such 

California Purchaser hereby accepts such assignment and transfer of that portion 

of each such Seller’s entitlement to the Northern Transmission System under 

Section 10.2 of its Renewal Power Sales Contract that is equal to such California 

Purchaser’s Purchase Percentage of such Seller’s Assigned Northern 

Transmission System Entitlement.  Such assignment and transfer shall be in effect 

for the Operational Period under this Agreement.  Each Seller shall furnish to 

each California Purchaser information as to the amount of Northern Transmission 

System costs payable each Month by such Seller under its Renewal Power Sales 

Contract (including such costs payable by such California Purchaser pursuant to 

Section 9.1.2 hereof) and any adjustments of such costs pursuant to Section 5.7 of 

the Renewal Power Sales Contracts.  Each California Purchaser shall pay directly 

to IPA each Month at the time required for payment thereof by each of the Sellers 

under its Renewal Power Sales Contract the Assignment Share with respect to 

such Seller and such California Purchaser of such costs with respect to the 

Northern Transmission System payable by such Seller under its Renewal Power 

Sales Contract (including any adjustments with respect to such costs pursuant to 

Section 5.7 thereof).  Such payments received by IPA shall be applied in 

discharge of such Seller’s obligation under its Renewal Power Sales Contract to 

pay such costs, which shall be discharged only to the extent of such receipt.  

Except as discharged as herein provided, the obligation of each Seller to pay costs 

with respect to the Northern Transmission System payable by it under its Renewal 

Power Sales Contract shall continue and shall not otherwise be affected by the 

provisions of Section 8 hereof. 

8.2 IPA hereby acknowledges the assignment and transfer pursuant to Section 8.1 

hereof by each Seller to each California Purchaser of such California Purchaser’s 

Purchase Percentage of the Assigned Northern Transmission System Entitlement 

with respect to such Seller and certifies that it has made the determination with 

respect to such assignment and transfer provided for in Section 20.2 of its 

Renewal Power Sales Contract with such Seller. 

8.3 Except as provided in Section 17 hereof, a California Purchaser shall not sell, 

assign or transfer to any purchaser, assignee or transferee thereof the Northern 

Transmission System entitlement, or any portion thereof, assigned or transferred 

to it by a Seller under Section 8.1, except on prior written notice to such Seller 

and IPA; provided that (i) such California Purchaser shall remain obligated to 

make the payments and otherwise comply with the provisions of this Section 8 

and shall be discharged from such payments and otherwise relieved from such 

compliance only if and to the extent of such payments shall be made and such 

compliance performed by such purchaser, assignee or transferee; and (ii) such 

sale, assignment or transfer will not adversely affect the eligibility for exemption 
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from Federal income taxes of the interest on Project Indebtedness then 

outstanding or to be incurred by IPA. 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS. 

9.1 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of each Seller with respect to the 

minimum cost component of Monthly Power Costs shall be the sum of the 

following: 

9.1.1. The Excess Power Obligation in effect for such Month with respect to 

such Seller and such California Purchaser times the minimum cost 

component of Monthly Power Costs for such Month associated with the 

Generation Station as computed under and in accordance with Section 

7.1.1 of the Renewal Power Sales Contracts; plus 

9.1.2. In consideration of such California Purchaser’s right to schedule a portion 

of the entitlement of such Seller in the Northern Transmission System 

granted by Section 7.1 of this Agreement, an amount equal to the Excess 

Power Obligation in effect for such Month with respect to such California 

Purchaser and such Seller divided by the Generation Entitlement Share of 

such Seller times the amount for such Month (or portion thereof) of costs 

in respect of the Northern Transmission System that such Seller is 

obligated to pay pursuant to its Renewal Power Sales Contract (which for 

purposes of calculation shall include the total of the Assignment Shares of 

such Northern Transmission System costs payable by the California 

Purchasers as provided for in Section 8.1 hereof). 

In the event that payments are due under this Section 9.1 for only a portion of a 

Month, the above computations shall be made so as to allocate the above-

mentioned costs for such Month equally among the days of such Month and to 

take into account the number of days in such Month such Excess Power 

Obligation was in effect. 

9.2 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of all Sellers with respect to the 

variable cost component of Monthly Power Costs, shall be the product obtained 

by multiplying the variable cost component of Monthly Power Costs for such 

Month, as computed under and in accordance with Section 7.1.4 of the Renewal 

Power Sales Contracts, by a fraction the numerator of which is the kilowatt hours 

generated by the use of Project Fuel as provided in Section 4.67.2 of the Renewal 

Power Sales Contracts and delivered at the Project bus from the Generation 

Station to such California Purchaser pursuant to this Agreement and the 

denominator of which is all kilowatt hours generated by the use of Project Fuel as 

provided in Section 4.67.2 of the Renewal Power Sales Contract and delivered at 

the Project bus during such Month.  The amount so to be paid by such California 
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Purchaser shall be allocated to each Seller in proportion to the ratio which its 

Excess Entitlement Share for such Month bears to the Total Excess Entitlement 

Share for such Month. 

9.3 RESERVED 

9.4 For billing purposes, the amount of the minimum cost component of the Monthly 

Power Costs to be paid by each California Purchaser each Month in amounts 

pursuant to Sections 9.1.1 and 9.1.2 hereof shall be billed in advance and shall be 

based on the then current Annual Budget.  The amount of the variable cost 

component of the Monthly Power Costs to be paid by each California Purchaser 

each Month pursuant to Section 9.2 hereof shall be billed the Month following the 

Month such variable cost was incurred and shall be based on the cost of the 

Project Fuel and associated costs (determined under Section 4.67.2 of the 

Renewal Power Sales Contracts) during such Month. 

9.5 By the fifth calendar day of each Month for which payments are required by 

Sections 9.1 or 9.2 hereof, IPA on behalf of the Sellers shall bill each California 

Purchaser for the amount of the minimum cost component of the Monthly Power 

Costs to be paid by such California Purchaser to each Seller hereunder for the 

current Month, and for the amount of the variable cost component of the Monthly 

Power Costs to be paid by such California Purchaser hereunder for the preceding 

Month (in the case of amounts payable pursuant to Section 9.2 hereof) by 

providing such California Purchaser with a copy to each of the Sellers with a 

billing statement in accordance with the charges established pursuant to the 

provisions of this Agreement.  Such billing statement shall detail the matters 

covered in Section 4.67.2 of the Renewal Power Sales Contracts (in the case of 

amounts payable pursuant to Section 9.2 hereof).and shall set forth, among other 

things, the amounts due for such Months by such California Purchaser with 

respect to the items of Monthly Power Costs set forth in Section 9.1 or Section 9.2 

hereof.  The amounts set forth on such billing statement shall be paid to IPA for 

the account of each of the Sellers by such California Purchaser on or before 20 

days after receipt of such billing statement. 

9.6 If a California Purchaser fails to pay any bill when due, interest shall accrue at a 

rate of one percent per Month on the unpaid amount of the billing statement. 

9.7 Within 30 days following the submission to IPA, the California Purchasers, and 

each of the Sellers of the audit conducted pursuant to Section 13 hereof and no 

later than 150 days after the end of each Excess Power Supply Year, IPA will 

submit to each California Purchaser a detailed statement of the actual aggregate 

amounts payable hereunder by such California Purchaser for the account of each 

Seller, including credits thereto, for all of the Months of such Excess Power 

Supply Year, and the adjustments of the aggregate Monthly Power Costs payable 

by such California Purchaser hereunder, if any, for any prior Excess Power 

Supply Year, based on the annual audit of accounts provided for in Section 13.  If, 

on the basis of the statement submitted as provided in this Section 9.7, the actual 
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aggregate amounts payable hereunder by a particular California Purchaser to a 

particular Seller for any Excess Power Supply Year exceeds the amount thereof 

which such California Purchaser has been billed in respect of such Seller, such 

California Purchaser shall promptly pay IPA for the account of such Seller the 

amount to which such Seller is entitled.  If, on the basis of the statement 

submitted pursuant to this Section 9.7, the actual aggregate amounts payable 

hereunder for any Excess Power Supply Year by a particular California Purchaser 

to a particular Seller are less than the amount therefor which such California 

Purchaser has been billed IPA for the account of such Seller shall credit such 

excess against such California Purchaser’s next monthly payment due in respect 

of such Seller. 

9.8 If, in any billing statement received by a California Purchaser from IPA an 

amount shown thereon as being due by such California Purchaser to a particular 

Seller shall be in bona fide dispute, such California Purchaser shall pay such 

amount in full, and, upon determination of the correct amount, the difference 

between such correct amount and such amount paid, if any, including interest at 

one percent per Month on any overpayment, will be credited, in respect of such 

Seller, to such California Purchaser by IPA after such determination, provided, 

however that such interest shall not accrue on any overpayment that is 

acknowledged by IPA and returned to such California Purchaser by the fifth day 

following the receipt by IPA of the disputed overpayment.  In the event any such 

amount is in dispute, IPA will give consideration to the California Purchaser’s 

position relative thereto within 30 days following written notification by such 

California Purchaser of such dispute. 

9.9 Amounts paid by the California Purchasers to IPA shall be applied as follows: 

9.9.1. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.1 hereof by a particular California Purchaser for the account of a 

particular Seller, apply such amounts for the account of such Seller. 

9.9.2. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.2 hereof by a particular California Purchaser, as allocated 

pursuant to Section 9.2 to a particular Seller, apply such allocated amount 

for the account of such Seller. 

9.10 Payments made to IPA pursuant to Sections 9.9.1 and 9.9.2 hereof for the account 

of a particular Seller shall be applied in discharge of such Seller’s obligations to 

pay such amounts payable by it under its Renewal Power Sales Contract, and such 

Seller’s obligation to pay such amounts shall be discharged only to the extent of 

receipt thereof by IPA.  Except as discharged as herein provided, the obligations 

of each Seller to pay amounts under its Renewal Power Sales Contract shall 

continue and shall not otherwise be affected by the provisions of this Section 9. 



 

- 17 – 
6328401_2 

9.11 The provisions of this Section 9 shall not be applicable to payments required by 

each California Purchaser to be made to IPA pursuant to Section 8.1 hereof and 

such payments shall be governed by the provisions of Section 8 hereof. 

10. PAYMENTS.  Each California Purchaser shall pay the amounts set forth in the 

billing statements submitted by IPA to such California Purchaser in accordance with the 

provisions of Section 9 hereof, whether or not the Project or any part thereof is operating or 

operable or its output is suspended, interrupted, interfered with, reduced or curtailed or 

terminated in whole or in part. 

11. SOURCE OF PAYMENTS.  The obligation of each California Purchaser to make 

the payments under this Agreement to IPA for the account of each of the Sellers shall constitute 

a cost of purchased electric capacity and energy and an operating expense of such California 

Purchaser payable solely from its electric system revenue funds.  Each California Purchaser will 

annually in each and every fiscal year of such California Purchaser during the term of this 

Agreement include in its power system budget, whether or not any other items are included, an 

appropriation from the revenues of its electric system sufficient to satisfy all the payments 

required to be made in such year under this Agreement until all payments required under this 

Agreement have been paid in full. 

12. RATE COVENANT.  Each California Purchaser will establish, maintain, and 

collect rates and charges for the electric service of its electric system so as to provide revenues 

sufficient, together with available electric system reserves, to enable such California Purchaser to 

pay all amounts payable when due under this Agreement and to pay all other amounts payable 

from, and all lawful charges against or liens on, the revenues of its electric system. 

13. RECORDS AND ACCOUNTS.  To the extent not kept pursuant to the Renewal 

Power Sales Contracts, IPA will keep or cause to be kept accurate records and accounts 

concerning the matters contemplated by this Agreement in a manner similar to the Uniform 

System of Accounts.  Said accounts shall be audited annually by an independent firm of certified 

public accountants experienced in electric utility accounting and selected by IPA, which firm 

may be the same firm hired pursuant to the provisions of Section 5.6 of the Renewal Power Sales 

Contracts.  Such audit shall be completed and submitted to IPA, the California Purchasers and 

each of the Sellers within 120 days after the close of each Excess Power Supply Year.  All 

transactions of IPA, the California Purchasers and the Sellers relating to this Agreement with 

respect to each Excess Power Supply Year shall be subject to such an audit.  Each California 

Purchaser shall have the right at its own expense to examine and copy the records and accounts 

referred to above on reasonable notice and during regular business hours. 

14. INFORMATION AND DOCUMENTS.  Each California Purchaser agrees to 

supply IPA and any Seller upon request, such information and documentation as IPA or such 

Seller shall reasonably determine to be requisite to and necessary for the accomplishment of the 

matters contemplated by this Agreement including information reasonably available to allow 

IPA or such Seller to respond to requests for such information from any federal, state or local 

regulatory or other authority. 
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15. METERING.  IPA will be responsible for providing or causing to be provided all 

necessary metering equipment for determining the quantity of energy delivered by each Seller 

hereunder; provided, however, that such obligation of IPA may, in IPA’s discretion, be 

discharged by IPA’s use of the meters provided pursuant to the Renewal Power Sales Contracts.  

Notwithstanding the foregoing, any California Purchaser may by arrangements with the 

Operating Agent and at its own cost check existing metering or, with approval of the 

Coordinating Committee, install additional metering equipment. 

16. CHARACTER AND CONTINUITY OF SERVICE. 

16.1 The Operating Agent may temporarily interrupt or curtail deliveries of capacity 

and energy under this Agreement to the California Purchasers in proportion to 

their respective Purchase Percentages if it determines that such interruption or 

curtailment is necessary in case of emergencies or in order to install equipment in 

or make repairs to or replacements, investigations, and inspections of or to 

perform other maintenance work on the Project facilities, provided, however, that 

such interruption or curtailment shall not relieve any California Purchaser of its 

obligation to make payments under this Agreement.  After informing the 

California Purchasers regarding any such planned interruption or curtailment, 

giving the reason therefor, and stating the probable duration thereof, IPA on 

behalf of each of the Sellers will, to the best of its ability, cause the scheduling of 

such interruption or curtailment at a time which will cause the least interference 

with the operations of the California Purchasers. 

16.2 A Seller shall not be required to provide, and shall not be liable for failure to 

provide, service under this Agreement when such failure or the cessation or 

curtailment of or interference with the service is caused by Uncontrollable Forces 

or by the inability of IPA, or such Seller to obtain any required governmental 

approvals to enable IPA or such Seller to accomplish the purposes of this 

Agreement, provided however that the California Purchasers shall not thereby be 

relieved of their obligations to make payments under this Agreement. 

17. RESTRICTIONS ON DISPOSITION.  No California Purchaser shall sell, lease or 

otherwise dispose of all or substantially all of its electric utility system except on 90 days prior 

written notice to IPA and, in any event, shall not so sell, lease or otherwise dispose of the same 

unless the following conditions shall be met:  (i) such California Purchaser shall assign this 

Agreement and its rights and interest hereunder to such purchaser, lessee or transferee of said 

electric system, and such purchaser, lessee or transferee shall assume all obligations of such 

California Purchaser under this Agreement; (ii) the senior debt of such purchaser, lessee or 

transferee is rated in one of the two highest rating categories by at least one nationally-

recognized bond rating agency; (iii) an independent engineer or engineering firm of national 

reputation generally recognized to be well qualified in matters relating to electric power and 

energy systems, selected by IPA, shall deliver an opinion, which may be based on assumptions 

deemed reasonable by such engineer or engineering firm, that such purchaser, lessee or 

transferee is reasonably able to charge and collect rates and charges in the then current and each 

future year for the electric service of its electric system as shall be required to meet its 

obligations under this Agreement; and (iv) such California Purchaser has complied with the 
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requirements of its Renewal Power Sales Contract with respect to such sale, lease or other 

disposition.  IPA shall deliver to the Sellers each notice received by IPA from a California 

Purchaser pursuant to this Section 17 with respect to a proposed sale, lease or other disposal of 

such California Purchaser’s electric utility system. 

18. DEFAULT. 

18.1 If a California Purchaser shall be unable to perform or shall default in the 

performance of any of its obligations under this Agreement, (i) in the event any 

payment due under this Agreement remains unpaid subsequent to the due date 

thereof, upon 120 days written notice to such California Purchaser, at the request 

of any Seller, IPA may cause the delivery of capacity and energy to such 

California Purchaser and the use of the other Project facilities by such California 

Purchaser under this Agreement to be discontinued during the period of such 

default, without reduction of the obligation of such California Purchaser to make 

payments under this Agreement except to the extent provided in Section 18.3 

hereof, and (ii) any Seller may (a) bring any suit, action or proceeding at law or in 

equity as may be necessary or appropriate to enforce any covenant, agreement or 

obligation against such California Purchaser, or (b) take any action permitted by 

law to enforce its rights under this Agreement or recover damages for breach 

thereof. 

18.2 Neither any Seller nor IPA shall be liable for nonperformance resulting from 

default, or from the failure to perform any of its obligations under this Agreement, 

except in the case of Willful Action by such Seller or IPA in which case the 

remedy shall include specific performance and other applicable legal or equitable 

remedies; provided, however, that any claim for damages shall not include loss of 

profits or consequential damages; and provided, further, that no such default by 

any Seller or IPA shall relieve any California Purchaser from its obligations to 

make its payments required under this Agreement. 

18.3 In the event of a default by a California Purchaser and the discontinuance, 

pursuant to Section 18.1(i) hereof, of the delivery of capacity and energy and of 

the use of all other Project facilities under this Agreement, IPA, on behalf of the 

Sellers, shall transfer on a pro rata basis to all requesting California Purchasers 

which are not in default, the defaulting California Purchaser’s rights to the 

delivery of capacity and energy and the use of all other Project facilities under this 

Agreement, including, without limitation, its rights under Section 6.1 hereof, 

which shall have been discontinued by reason of such default, and such requesting 

California Purchasers shall assume the defaulting California Purchaser’s 

obligations with respect to such rights so transferred, and if any of the defaulting 

California Purchaser’s rights with respect to the Project are not so transferred, 

IPA shall, to the extent possible, dispose of such remaining portion on the best 

terms readily available; provided, however, that IPA may not so transfer or 

dispose of such defaulting California Purchaser’s rights and obligations in such a 

manner as shall adversely affect the eligibility for tax exemption for Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness of 
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IPA, and further provided that the obligation of the defaulting California 

Purchaser to pay IPA for the accounts of the Sellers amounts due hereunder 

including the costs to IPA or any Seller related to such default, transfer and sale, 

shall be reduced to the extent that payments are received by IPA for the accounts 

of the Sellers for that portion of the defaulting California Purchaser’s rights with 

respect to the Project which are so transferred or disposed, with any such 

reduction being made pro rata among all Sellers in accordance with such amounts 

due with respect to each Seller. 

18.4 IPA shall have the remedies available under the law to enforce its rights under this 

Agreement.   

19. LIABILITY.  IPA, each Seller, the Purchasers’ Representative and each 

California Purchaser shall be solely responsible and liable for performance of their respective 

obligations under this Agreement and for the maintenance and operation of their respective 

properties and each shall indemnify and save harmless the other from all liability and expense on 

account of any and all damages, claims, or actions, including injury to or death of persons arising 

from any act or accident in connection with the installation, presence, maintenance, and 

operation of the property and equipment of the indemnifying party and not caused in whole or in 

part by the Willful Action of the other party or IPA.  The covenants, obligations and liabilities of 

the parties are intended to be several and not joint or collective and nothing herein contained 

shall ever be construed to create an association, joint venture, trust or partnership, or to impose a 

trust or partnership covenant, obligation or liability on or with regard to one or more of the 

parties.  No party shall be under the control of or shall be deemed to control any other party.  No 

party shall be the agent of or have a right or power to bind any other party without its express 

written consent, except as expressly provided in this Agreement. 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION. 

20.1 This Agreement shall become effective on the date (the “Effective Date”) as to 

each Seller, IPA, the Purchasers’ Representative, and each of the California 

Purchasers (i) when it has been duly executed and delivered by and among IPA, 

the Purchasers’ Representative, each California Purchaser and each Seller, (ii) 

each such party shall have received all required governmental regulatory 

approvals, and (iii) the Renewal Power Sales Contracts shall be fully effective in 

accordance with their terms for one hundred percent (100%) of the Generation 

Entitlement Shares, Generation Cost Shares and applicable Transmission Cost 

Shares of the Project; provided that this Agreement shall be void and any and all 

energy deliveries and any other rights or services under this Agreement shall be 

terminated no later than the effective date of any denial of a required 

governmental regulatory approval including, without limitation, a decision by the 

California Energy Commission.  The term of this Agreement shall continue until 

the date upon which all Renewal Power Sales Contracts shall terminate, unless 

this Agreement shall be earlier terminated in accordance with its terms. For the 

avoidance of doubt, unless earlier terminated, this Agreement shall terminate, 

without any action required to be taken by any of the parties hereto, in the event 

that, as provided in Section 45.1 of the Original Power Sales Contracts as added 
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by the Second Amendatory Power Sales Contracts, dated as of ____________, by 

and among IPA and the purchasers thereunder, the Gas Repowering shall not be 

undertaken.  This Agreement shall constitute a binding obligation of each of the 

Sellers, IPA, each of the California Purchasers and the Purchasers’ Representative 

from and after the Effective Date in accordance with this Section 20.1. 

20.2 Except as provided in Section 20.3 hereof, this Agreement shall terminate as soon 

after the earlier to occur of the following as all payments required to be made 

under this Agreement by the California Purchasers through the date of such 

occurrence have been made: 

20.2.1. The last day of the Excess Power Supply Year during which a Complete 

Outage shall have been in effect for a period longer than 18 Months. 

20.2.2. The last day of the end of the six-month period next following the Excess 

Power Supply Year for which Appendix A sets forth the Total Excess 

Entitlement Share as zero with respect to both the Summer Season and the 

Winter Season. 

20.3 The provisions of Section 8 hereof shall survive any termination of this 

Agreement pursuant to Sections 20.2.1 and 20.2.2 hereof, and Section 8 hereof 

and the provisions of this Agreement related thereto shall terminate only upon the 

date upon which all Renewal Power Sales Contracts shall terminate. 

20.4 Notwithstanding any other provision of this Agreement, in the event that any 

California Purchaser or California Purchasers (excluding Los Angeles) shall 

terminate its or their Renewal Power Sales Contracts pursuant to Section 42 of the 

Renewal Power Sales Contracts, such California Purchaser or California 

Purchasers, as applicable, shall be removed as a party or as parties, as the case 

may be, under this Agreement effective November 1, 2019 and shall no longer be 

entitled to any benefits or subject to any obligations under this Agreement, and 

the Purchase Percentage of Los Angeles shall be increased by the Purchase 

Percentage or Purchase Percentages, as applicable, of such California Purchaser 

or California Purchasers that shall terminate its or their Renewal Power Sales 

Contracts pursuant to Section 42 thereof. 

21. SEVERABILITY.  In case any one or more of the provisions of this Agreement 

shall for any reason be held to be illegal or invalid by a court of competent jurisdiction, it is the 

intention of each of the parties hereto that such illegality or invalidity shall not affect any other 

provision hereof, but this Agreement shall be construed and enforced as if such illegal or invalid 

provision had not been contained herein unless a court holds that the provisions are not separable 

from all other provisions of this Agreement. 

22. PERFORMANCE BY IPA.  IPA provides such services, takes such actions and 

performs its other obligations under this Agreement as part of its duties and responsibilities 

under its Renewal Power Sales Contracts with the Primary Purchasers, and IPA shall not be 
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deemed to act, and nothing in this Agreement shall deemed to provide that IPA shall act, as the 

agent or a fiduciary for any of the Sellers or any other parties to this Agreement. 

23. ASSIGNMENT BY SELLERS.  This Agreement shall inure to the benefit of and 

shall be binding upon the Sellers and their respective successors and assigns.  Any Seller may 

assign its respective interests in this Agreement as part of any sale or other disposition of such 

Seller’s electric utility system or Generation Entitlement Share made in compliance with the 

provisions of such Seller’s Renewal Power Sales Contract. 

24. COMPLIANCE WITH OTHER AGREEMENTS.  Notwithstanding anything 

contained in this Agreement, all scheduling, purchasing, sales, deliveries and all other actions 

taken pursuant to this Agreement shall be subject to, and shall comply with, the applicable 

provisions, limitations, requirements, priorities and restrictions contained in the Renewal Power 

Sales Contracts, the Bond Resolution and the Construction Management and Operating 

Agreement. 

25. GOVERNING LAW.  This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Utah. 

26. ARBITRATION.  If a dispute arises between the parties under this Agreement, 

the parties to such dispute may submit the dispute to arbitration. 

27. NOTICES.  Notices, demands or requests shall be affected as follows: 

27.1 Any notice, demand, or request provided for in this Agreement shall be in writing 

and shall be deemed properly served, given, or made if delivered in person or sent 

by registered or certified mail, postage prepaid, as follows: 

27.1.1. If to IPA: 

Intermountain Power Agency 

c/o General Manager 

10653 South River Front Parkway, Suite 120  

South Jordan, Utah 84095 

Phone: (801) 938-1333 

Fax: (801) 983-1330 

E-mail: jim@ipautah.com 

 

27.1.2. If to the Purchasers’ Representative: 

Senior Assistant General Manager - Power 

Los Angeles Department of Water & Power  

111 North Hope Street, Rm 921 

Los Angeles, California 90012 

27.1.3. If to a particular Seller or California Purchaser, to such Seller or California 

Purchaser at its address set forth on Appendix B hereto. 
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27.2 A party may, at any time, by written notice to each other party, designate different 

or additional persons or different addresses for giving of notices hereunder. 

28. COUNTERPARTS.  This Agreement may be executed in any number of 

counterparts, each of which, when so executed and delivered shall be an original; but such 

counterparts shall together constitute but one and the same Agreement. 



 

- 24 – 
6328401_2 

IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be 

executed as follows: 

INTERMOUNTAIN POWER AGENCY 

 

 

 

By:       

 

 

 

Its:       

 

  

DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 

ANGELES, AS A CALIFORNIA 

PURCHASER AND AS PURCHASERS’ 

REPRESENTATIVE 

 

 

By:       

 

 

 

Its:       

 

 

 

The counterpart for each Seller and, other than Department of Water and Power of the 

City of Los Angeles, each California Purchaser that has elected to be a party to this 

Agreement is attached hereto and incorporated herein by this reference.
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SELLER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

PRICE CITY, A MUNICIPAL 

CORPORATION (also known as City of 

Price) 

 

 

 

By:       

 

 

 

Its:       
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CALIFORNIA PURCHASER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

[Name of California Purchaser] 

 

 

 

By:       

 

 

 

Its:       
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APPENDIX A 

SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES 

 

 

____________________________________________________________ 

 

 

 

Sellers 

 

 

       

[Insert Name of Each Seller] 

 

Excess Entitlement Share – Summer Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

  

Excess Entitlement Share – Winter Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

 

 

 

 

 

 

 

California Purchasers 

 

 

_____________________________________ 

 

 

[Insert Name of Each California Purchaser] 

Purchase Percentage  

 

 

__________________________________ 

 

 

[Insert % Share for Each California Purchaser] 
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APPENDIX B 

 

SELLERS AND CALIFORNIA PURCHASERS 

 

____________________________________________________________ 

[Insert Name and Address of Each Seller] 

 

[Insert Name and Address of Each California Purchaser] 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER,
AGREEMENT FOR SALE OF RENEWAL EXCESS POWER

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the Municipal Council of PRICE CITY, A MUNICIPAL
CORPORATION (the “Council”), held the ____day of ___________ 2016, the following
Resolution was duly adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;

WHEREAS, the Municipality has adopted and approved that certain Renewal Power
Sales Contract to be entered into with IPA;

WHEREAS, the Municipality desires to sell all or a portion of generation and
transmission entitlements in the Project substantially on the terms and conditions set forth in that
certain Agreement for Sale of Renewal Excess Power attached to the Renewal Power Sales
Contract transmitted by IPA to the Municipality with the Renewal Offer Letter dated March 18
2016 (the “Agreement for Sale”);

WHEREAS, the Council has reviewed and discussed the Agreement for Sale; and

WHEREAS, the Council desires to adopt and approve the Agreement for Sale.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves the Agreement for Sale and authorizes and directs the
Municipality’s Mayor (the “Mayor”) and the Municipality’s Clerk/Recorder (the
“Clerk/Recorder”) to execute and deliver, within forty-five (45) days of the effectiveness of the
Renewal Power Sales Contract, the Agreement for Sale on behalf of the Municipality, to
designate an Excess Entitlement Share (as defined in the Agreement for Sale of Renewal Excess
Power) equal to _______% of the Municipality’s Generation Entitlement Share under the
Renewal Power Sales Contract and to take or cause to be taken such other action as may be
necessary or desirable in order to make the Agreement for Sale effective, as the Agreement for
Sale may be modified to reflect (i) the outcome of each of the First Round Offer, the Second
Round Offer (if necessary) and the Final Offer (if necessary), as such terms are defined in the
Renewal Power Sales Contract, (ii) the insertion of dates and the Municipality’s address for
notice (as reflected on the records of IPA or as otherwise expressly provided to IPA as the
Municipality’s address for notice together with the delivery of the Renewal Power Sales
Contract), (iii) the modification of exhibits and appendices to complete, update or correct the
Agreement for Sale, (iv) the updating of appendices and exhibits to reflect elections made under
the Agreement for Sale in accordance with the terms thereof and (v) other modifications
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approved by the Mayor, which approval shall be conclusively established and evidenced by the
execution by the Mayor of Agreement for Sale as so modified; and; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder
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City Attorney
NICK SAMPINOS

Community Director
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Finance Director
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PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION

Preparation Date: 4-11-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton

Subject: Renewal of IPP and Price City’s Participation

Purpose
Statement:

Price City has had a long-standing relationship with the Intermountain Power
Agency (IPA). In order to be a participant in the renewal of the power plant it is
necessary to complete the approval of several documents. These documents
include:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Background &/or
Alternatives:

Price City has previously approved changes, along with all other purchasers
and owners, to the organizational documents for IPA to allow for renewal
and repowering. This was done in anticipation of completing this process at
this time. In general, Price City will be approving and accepting the offer of
renewal, approving the power sales agreement and approving the excess
power sales agreement. Should Price City choose not to participate the city
would forego the future opportunity to obtain energy from the project.
Overall, the financial risk of participation is mitigated via the Agreement for
the Sale of Excess Power that will be entered into; effectively the financial
risk will be transferred to the Los Angeles Department of Water and Power.

Attachments:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Fiscal Impact:
None at this time. Potential long-term savings in power costs. Long-term financial
risk mitigated as indicated above.

Staff Impact: None beyond current duties and involvements.

Legal Review:
Mr. Sampinos has reviewed the documents multiple times and has approved as to
form.

Recommendation:
It is the recommendation of staff that the documents be approved as indicated and
staff be directed to administer the power resource purchases, etc. contemplated and
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as needed for Price City.

Suggested
Motion(s):

1. Move to accept the offer of renewal power from Intermountain Power
Agency.

2. Move to authorize the Mayor and City Recorder to sign the offer
acceptance on behalf of Price City.

3. Move to approve Resolution No.____________, Approval of, and
Authorization to Execute and Deliver, the Renewal Offer Documents

4. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

5. Move to approve and accept the Renewal Power Sales Contract.
6. Move to authorize the Mayor and City Recorder to sign the renewal power

sales contract on behalf of Price City
7. Move to approve Resolution No. _________, Approval of, and

Authorization to Execute and Deliver, Agreement for the Sale of Renewal
Excess Power.

8. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

9. Move to pre-authorize and approve the Agreement for the Sale of Renewal
Excess Power. Copy of pre-approved Agreement for the Sale of Renewal
Excess Power to be provided to the City Council for ratification when
completed.

10. Move to authorize the Mayor and City Recorder to sign the Agreement for
the Sale of Renewal Excess Power at the conclusion of the offer rounds.

11. Move to authorize staff to administer the resolutions and agreements as
indicated for the benefit of Price City.

Other Comments:

Please make any comments or questions known in advance of the City Council
meeting so the approval is efficient.

The final execution of the excess power sales agreement will be pre-approved and
completed at the conclusion of the offer rounds when final percentage shares are
determined.
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OFFER ACCEPTANCE 

 

_______________________, 2016 

To:  Intermountain Power Agency (“IPA”) 

Price City, a Municipal Corporation (also known as City of Price) (“Purchaser”) hereby accepts 

the First Round Offer in accordance with the terms of IPA’s Offer Letter, dated March 18, 2016, 

including this Offer Acceptance and the accompanying form of Renewal Power Sales Contract 

(the “Renewal Power Sales Contract”), and hereby specifies for its Offer Acceptance of the First 

Round Offer the following: 

Purchaser’s Accepted Generation Entitlement Share: 0.0361% 

Purchaser’s Accepted Generation Cost Share:  0.0361%
1
 

Purchaser’s Accepted Point of Delivery:  Mona
2
 

Purchaser understands and agrees that its transmission entitlement in the Project and its 

Transmission Cost Share will be determined as provided in the Renewal Power Sales Contract.   

Initially capitalized terms used in this Offer Acceptance which are defined in Section 4 of the 

Renewal Power Sales Contract shall have the same meanings, respectively, in this Offer 

Acceptance as given such terms in Section 4 of the Renewal Power Sales Contract.   

By this Offer Acceptance, Purchaser agrees that based upon such Offer Acceptance and as 

provided by the applicable terms of the Renewal Power Sales Contract, IPA will prepare and will 

execute and deliver to Purchaser the Renewal Power Sales Contract to be entered into with 

Purchaser, including Appendices A and B thereto, all as provided in Section 26.2 of the Renewal 

Power Sales Contract, and Purchaser agrees to execute and deliver to IPA such Renewal Power 

Sales Contract which shall become effective as of the First Round Offer Acceptance Date.   

If, there shall have been Offer Acceptances by the Original Purchasers of the First Round Offer 

so that IPA shall enter into Renewal Power Sales Contracts with Purchaser and all the other 

Original Purchasers for one hundred percent (100%) of the Generation Entitlement Shares, 

Generation Cost Shares and the applicable Transmission Cost Shares of the Project, all as 

provided in Section 26.2.2 of the Renewal Power Sales Contract, Purchaser agrees in accordance 

with Section 26.2.2 that its Renewal Power Sales Contract, together with such Renewal Power 

Sales Contracts by IPA with the other Original Purchasers, shall be fully effective in accordance 

with the terms thereof. 

                                                 
1  Purchaser’s Generation Cost Share must be the same as its Generation Entitlement Share as required by the 

Renewal Power Sales Contract. 
2  Purchaser’s Point of Delivery must be designated in accordance with Section 9.9 of the Renewal Power 

Sales Contract. 
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As provided in Section 26.2.2 of the Renewal Power Sales Contract, upon the receipt by 

Purchaser and IPA of any and all required Regulatory Contract Approvals and upon Purchaser 

and IPA furnishing, each to the other, the legal opinions required pursuant to Section 25.3 of the 

Renewal Power Sales Contract, the Renewal Power Sales Contract of Purchaser with IPA, 

together with the Renewal Power Sales Contracts of IPA with such other Original Purchasers, 

shall be effective in accordance with the terms thereof, all as of the First Round Offer 

Acceptance Date. 

Purchaser hereby certifies that the Renewal Power Sales Contract executed and delivered by it as 

above provided has been duly authorized by Purchaser, and Purchaser has obtained any and all 

Regulatory Contract Approvals required for its Renewal Power Sales Contract to be fully 

effective. 

It is understood and agreed by Purchaser that in the event that the Offer Acceptances by the 

Original Purchasers do not permit the Renewal Power Sales Contract to become fully effective as 

provided in Section 26.2.2, Purchaser’s Renewal Power Sales Contract with IPA will, however, 

become effective in accordance with Section 26.2.1, and Purchaser, together with the other 

Original Purchasers furnishing Offer Acceptances, will be entitled to receive the Second Round 

Offer under IPA’s continuation of the Renewal Offer, as provided in Section 26.3 of the Renewal 

Power Sales Contract. 

Price City, a Municipal Corporation (also known as City of Price), as Purchaser, hereby causes 

this Offer Acceptance to be executed on its behalf on the date provided above. 

 

PRICE CITY, A MUNICIPAL CORPORATION  

(also known as CITY OF PRICE) 

 

By:  ______________________________ 

 

Its:  ______________________________ 

 

ATTEST: 

 

 

       

 

___________________________, Clerk/Recorder 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER, THE
RENEWAL OFFER DOCUMENTS

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the City Council of PRICE CITY, A MUNICIPAL CORPORATION
(the “Council”), held the ____day of ___________ 2016, the following Resolution was duly
adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;
and

WHEREAS, IPA is a party to substantially identical power sales contracts with other
parties (such other power sales contracts together with the Power Sales Contract being,
collectively, the “Power Sales Contracts” and such other parties together with the Municipality
being, collectively, the “Purchasers”); and

WHEREAS, IPA has advised the Municipality that the Power Sales Contracts have been
amended to provide for, among other things, IPA to deliver the Renewal Offer Letter dated
March 18, 2016 which has been received by the Municipality; and

WHEREAS, the Renewal Offer Letter provides that the Municipality is entitled to
subscribe for entitlements in the generation capacity and the transmission capacity at IPP on the
terms of the Renewal Offer Letter and the Renewal Power Sales Contract provided with the
Renewal Offer Letter (the “Renewal Offer”); and

WHEREAS, to accept the Renewal Offer, the Municipality is required to indicate its
acceptance of Renewal Offer on the Offer Acceptance provided with the Renewal Offer Letter
and to execute the Renewal Power Sales Contract and comply with the other terms and
conditions of the Renewal Offer Letter; and

WHEREAS, the Council has reviewed and discussed the Renewal Offer Letter, the Offer
Acceptance and the Renewal Power Sales Contract (the “Renewal Documents”); and

WHEREAS, the Council desires to authorize the chief executive of the Municipality to
subscribe for any Orphan Original Purchaser Entitlements (as defined in the Renewal Power
Sales Contract) and any Utah Orphan Original Purchaser Entitlements (as defined in the Renewal
Power Sales Contract) up to a total Generation Entitlement Share for the Municipality indicated
below as the Maximum Authorized Subscription Generation Entitlement Share for the
Municipality; and
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WHEREAS, the Council desires to accept the Renewal Offer and approve and adopt the
Offer Acceptance and the Renewal Power Sales Contract.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves and adopts the Acceptance Offer and the Renewal Power Sales
Contract and authorizes and directs the Municipality’s Mayor (the “Mayor”) and the
Municipality’s Clerk/Recorder (the “Clerk/Recorder”) to execute and deliver to IPA the
Acceptance Offer and Renewal Power Sales Contract on behalf of the Municipality and to take
or cause to be taken such other action as may be necessary or desirable in order to make the
Offer Acceptance and the Renewal Power Sales Contract effective, as one or more of such may
be modified to reflect (i) the outcome of each of the First Round Offer, the Second Round Offer
(if necessary) and the Final Offer (if necessary), as such terms are defined in the Renewal Power
Sales Contract, (ii) the insertion of dates and the Municipality’s address for notice (as reflected
on the records of IPA or as otherwise expressly provided to IPA as the Municipality’s address for
notice together with the delivery of the Offer Acceptance), (iii) the modification of exhibits and
appendices to complete, update or correct the Acceptance Offer and/or the Renewal Power Sales
Contract, (iv) the updating of appendices and exhibits to reflect elections made under the Offer
Acceptance and/or the Renewal Power Sales Contract in accordance with the terms thereof and
(v) other modifications approved by the Mayor, which approval shall be conclusively established
and evidenced by the execution by the Mayor of such Offer Acceptance and/or Renewal Power
Sales Contract as so modified;

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized and directed (i) to
subscribe for a Generation Entitlement Share (as defined in the Renewal Documents) and a
Generation Cost Share (as defined in the Renewal Documents) equal to 0.0361 percent
(0.0361%) and (ii) to elect a point of delivery at Mona;

BE IT FURTHER RESOLVED, that the Mayor may elect to increase the Municipality’s
Generation Entitlement Share (with a corresponding change to the Generation Cost Share) up to
a total Generation Entitlement Share equal to ___________ percent (_____%)(the “Maximum
Authorized Subscription Generation Entitlement Share”); provided that the Maximum
Authorized Subscription Generation Entitlement Share shall be increased (i) as deemed
necessary by the Mayor to provide for voting rights of the Utah Purchasers (as defined in the
Renewal Documents) on the Renewal Contract Coordinating Committee (as defined in the
Renewal Documents) equal to the aggregate voting rights of the Utah Purchasers (as defined in
the Power Sales Contracts) on the Coordinating Committee (as defined in the Power Sales
Contracts), and to enter into an agreement to provide for such increased election and/or to
modify the Renewal Documents accordingly and (ii) automatically as a result of any increase in
Subscription Generation Entitlement Share of the Municipality provided as a result of the
operation of Section 26 of the Renewal Power Sales Contracts; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder



 

 

 

AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

AMONG 

EACH SELLER NAMED HEREIN 

and 

CALIFORNIA PURCHASERS NAMED HEREIN 

and 

DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS ANGELES, as 

Representative of the California Purchasers 

and 

INTERMOUNTAIN POWER AGENCY 

__________________ 

Dated:  ____________, 201__ 

 



TABLE OF CONTENTS 

 

Page 

 -i-  
6328401_2 

1. PARTIES ........................................................................................................................... 1 

2. RECITALS ........................................................................................................................ 1 

3. AGREEMENT ................................................................................................................... 1 

4. DEFINITIONS ................................................................................................................... 2 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE .................................................................................. 5 

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD ................................................................................................................. 8 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER ............................................................................................................ 11 

8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS ........................................................................................................................... 13 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS ............................................................................ 14 

10. PAYMENTS .................................................................................................................... 17 

11. SOURCE OF PAYMENTS ............................................................................................. 17 

12. RATE COVENANT ........................................................................................................ 17 

13. RECORDS AND ACCOUNTS ....................................................................................... 17 

14. INFORMATION AND DOCUMENTS .......................................................................... 17 

15. METERING ..................................................................................................................... 18 

16. CHARACTER AND CONTINUITY OF SERVICE ...................................................... 18 

17. RESTRICTIONS ON DISPOSITION ............................................................................. 18 

18. DEFAULT ....................................................................................................................... 19 

19. LIABILITY ...................................................................................................................... 20 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION ....................................... 20 

21. SEVERABILITY ............................................................................................................. 21 

22. PERFORMANCE BY IPA .............................................................................................. 21 

23. ASSIGNMENT BY SELLERS ....................................................................................... 22 

24. COMPLIANCE WITH OTHER AGREEMENTS .......................................................... 22 

25. GOVERNING LAW ........................................................................................................ 22 

26. ARBITRATION .............................................................................................................. 22 

27. NOTICES ......................................................................................................................... 22 



TABLE OF CONTENTS 

(continued) 

Page 

 

 -ii-  
6328401_2 

28. COUNTERPARTS .......................................................................................................... 23 

APPENDIX A  SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES ............. A-1 

APPENDIX B SELLERS AND CALIFORNIA PURCHASERS ....................................... B-1 



 

6328401_2 

AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

1. PARTIES.  This Agreement made and entered into as of the _______ day of 

__________, 201___, among each Seller named on Appendix B hereto (each, a “Seller” and 

collectively, the “Sellers”), each California Purchaser named on Appendix B hereto (each, a 

“California Purchaser” and collectively, the “California Purchasers”), the Department of Water 

and Power of the City of Los Angeles (“LADWP”), as representative of the California 

Purchasers, and Intermountain Power Agency (“IPA”). 

2. RECITALS.   

2.1 Each Seller and each of the California Purchasers are purchasers under certain 

Power Sales Contracts with IPA entered into as of September 28, 1978 (for the 

Sellers) and August 6, 1980 (for the California Purchasers), as amended, for the 

purchase of electric power and transmission capacity from the Intermountain 

Power Project from IPA (the “Original Power Sales Contracts”); and 

2.2 Certain of the Sellers and certain of the California Purchasers are parties to the 

Excess Power Sales Agreement, entered into as of December 1, 1980, as 

amended, for the purchase by such California Purchasers of certain excess electric 

capacity and associated energy of the Project from such Sellers during the term of 

the Original Power Sales Contracts; and 

2.3 Each of the Sellers has entered into a Renewal Power Sales Contract, dated as of 

_______________, 201___, by and between it and IPA (together with 

substantially similar contracts by IPA with other participants in the Project, the 

“Renewal Power Sales Contracts”) providing to each Seller a Generation 

Entitlement Share and entitling such Seller, commencing upon the expiration of 

the Original Power Sales Contracts, to schedule electric capacity and energy from 

each generating facility of the Project and to use the operating capabilities of the 

Northern Transmission System of the Project; and 

2.4 Each Seller will determine the amount, if any, of Project electric capacity and 

associated energy to which it is entitled pursuant to its Renewal Power Sales 

Contract with IPA that will be in excess of its electric requirements; and 

2.5 Each Seller desires to sell, and the California Purchasers desire to purchase, on 

the terms and conditions set forth in this Agreement any such excess Project 

electric capacity and associated energy of such Seller under its Renewal Power 

Sales Contract; and 

2.6 Each Seller has further determined that a portion of its Northern Transmission 

System capacity entitlement will be excess to its needs. 

3. AGREEMENT.  For and in consideration of the premises and the mutual 

covenants and agreements hereinafter set forth, it is agreed by and among the parties hereto as 

follows: 
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4. DEFINITIONS.  In addition to the terms defined in the Recitals hereof, the 

following terms, whether in the singular or in the plural, when used herein and in the Appendices 

hereto and initially capitalized, shall have the meanings specified: 

4.1  “Agreement”:  This Agreement for Sale of Renewal Excess Power, as the same 

may be amended from time to time in accordance with the terms hereof. 

4.2 “Annual Budget”, “Available Generating Capability”, “Bond Resolution”, 

“California Excess Power Purchasers”, “Coordinating Committee”, “Construction 

Management and Operating Agreement”, “Fuel Management Practices and 

Procedures”, "Gas Repowering", “Generation Entitlement Share”, “Generation 

Cost Share”, “General Service Requirements”, “Generation Station”, "Los 

Angeles", ”Minimum Generating Capability”, “Month”, “Monthly Power Costs”, 

“Northern Transmission System”, “Operating Agent”, “Point of Delivery”, 

“Project”, “Project Fuel”, “Project Indebtedness”, “Prudent Utility Practice”, 

“Purchasers”, “Switchyard”, “Uncontrollable Forces”, “Uniform System of 

Accounts” and “Willful Action” shall have the respective meanings given thereto 

in the Renewal Power Sales Contracts. 

4.3 “Appendix A”:  The Initial Appendix A and each Revised Appendix A. 

4.4 “Assigned Northern Transmission System Entitlement”:  That portion of the 

Northern Transmission System entitlement of each Seller (as determined pursuant 

to Section 10.2 of such Seller’s Renewal Power Sales Contract) that is equal to 

fifty percent (50%) of such Seller’s Excess Northern Transmission System 

Entitlement. 

4.5 “Assignment Share”:  With respect to each Seller and a particular California 

Purchaser, that portion of such Seller’s Assigned Northern Transmission System 

Entitlement determined by multiplying such California Purchaser’s Purchase 

Percentage by such Seller’s Assigned Northern Transmission System Entitlement. 

4.6 “California Purchasers”:  Los Angeles and each of the other California Excess 

Power Purchasers so denominated on Appendix B, together with any successor to 

any such entity. 

4.7 “Complete Outage”:  A Complete Outage shall, for purposes of this Agreement, 

be deemed to have occurred if during the Operational Period the condition shall 

exist that, for other than normal maintenance, no generating facility of the Project 

produces power at the high voltage side of its generating transformers in excess of 

its allocated General Service Requirements and any such Complete Outage shall 

be deemed to continue in effect until such time after the commencement thereof 

as a generating facility of the Project first produces power at the high voltage side 

of its generating transformers in excess of its allocated General Service 

Requirements. 

4.8 “Effective Date”:  Shall have the meaning ascribed thereto in Section 20.1 hereof. 
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4.9 “Excess Entitlement Share”:  As of any date of determination and for each Seller, 

the percentage entitlement of such Seller in the electric capacity and associated 

energy of each generating facility of the Project as then set forth for Summer 

Seasons or Winter Seasons, respectively, in Appendix A which shall have been 

designated by such Seller as excess to its electric requirements.  Such entitlement 

is derived from such Seller’s Generation Entitlement Share; provided, however, 

that at no time shall the Excess Entitlement Share for such Seller with respect to 

Summer Seasons or Winter Seasons exceed its Generation Entitlement Share. 

4.10 “Excess Entitlement Share Effective Date”:  The date on which the Excess 

Entitlement Share for Summer Seasons or for Winter Seasons (or any revision of 

such Excess Entitlement Share in accordance with Section 5) shall become 

effective as provided in Sections 5.1 and 5.2 hereof.   

4.11 “Excess Northern Transmission System Entitlement”:  That portion of a particular 

Seller’s entitlement to schedule the operating capabilities of the Northern 

Transmission System under its Renewal Power Sales Contract, without regard to 

source or origin, constituting such Seller’s rights to the capacity thereof, which is 

equal to the difference between such Seller’s entitlement to capacity of the 

Northern Transmission System determined pursuant to Section 10.2 of its 

Renewal Power Sales Contract and the amount of such capacity of the Northern 

Transmission System required for delivery of such Seller’s Generation 

Entitlement Share of Project capacity and associated energy to such Seller’s Point 

of Delivery. 

4.12 “Excess Power Obligation”:  At any time and as to any particular California 

Purchaser and as to a particular Seller, the percentage obtained by multiplying the 

Summer Excess Entitlement Share or Winter Excess Entitlement Share of such 

Seller in effect at such time as shown on the then effective Appendix A, by the 

Purchase Percentage (expressed as a decimal) of such California Purchaser.  The 

Excess Power Obligation with respect to a particular California Purchaser and a 

particular Seller shall change each time the Summer Excess Entitlement Share or 

the Winter Excess Entitlement Share, as applicable, of such Seller shall change. 

4.13 “Excess Power Supply Year”:  The twelve (12) Month period commencing at 

12:01 a.m. on July 1 of each year during the Operational Period and ending at 

12:01 a.m. on the following July 1; provided, however, that (a) if the Operational 

Period Commencement Date does not occur on July 1 of any year, then the first 

Excess Power Supply Year shall begin at 12:01 a.m. on the Operational Period 

Commencement Date and shall end at 12:01 a.m. on the next following July 1, 

and (b) if the Operational Period does not end on June 30 of any year, then the last 

Excess Power Supply Year shall begin at 12:01 a.m. on the July 1 immediately 

preceding the last day of the Operational Period and shall end at 12:01 a.m. on the 

last day of the Operational Period.  

4.14 “Initial Appendix A”:  The Appendix A attached to this Agreement at its 

Effective Date, which shall set forth the Purchase Percentage of each California 
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Purchaser and subsequently shall set forth, as provided in Section 5.1 hereof, the 

Excess Entitlement Share of each of the Sellers. 

4.15 “Operational Period”:  The period beginning on the Operational Period 

Commencement Date and ending upon the date that all Renewal Power Sales 

Contracts shall terminate. 

4.16 “Operational Period Commencement Date”:  June 16, 2027; provided, however, 

that if the date upon which the Original Power Sales Contracts terminate is 

extended pursuant to Section 26.1 of the Original Power Sales Contracts, then the 

Operational Period Commencement Date shall be the date that is next succeeding 

the date upon which the Original Power Sales Contracts terminate in accordance 

with their terms. 

4.17 “Primary Purchasers”:  Those entities (other than IPA) executing Renewal Power 

Sales Contracts, together in each case with their respective successors or assigns. 

4.18 “Purchase Percentage”:  As to each California Purchaser, the percentage set forth 

in Appendix A with respect to such California Purchaser of the Summer Excess 

Entitlement Share and the Winter Excess Entitlement Share, respectively, of each 

Seller as in effect from time to time which such California Purchaser has agreed 

to purchase pursuant to this Agreement.  The Purchase Percentage of each 

California Purchaser shall be, and shall continue to be throughout the term of this 

Agreement, the percentage indicated on Appendix A. 

4.19 “Purchasers’ Representative”:  Los Angeles which is hereby designated by the 

California Purchasers to carry out the duties and responsibilities set forth in this 

Agreement for the Purchasers’ Representative. 

4.20 "Remaining NTS Entitlement":  With respect to a particular Seller, such Seller's 

entitlement in the Northern Transmission System, as calculated under and in 

accordance with Section 10.2 of its Renewal Power Sales Contract, less such 

Seller's Assigned Northern Transmission System Entitlement. 

4.21 “Renewal Power Sales Contracts”:  The Renewal Power Sales Contracts defined 

in Section 2.3 hereof, together with all amendments and supplements hereafter 

entered into. 

4.22 “Retained Generation Entitlement Share”:  means, with respect to a particular 

Seller, during a particular Season, such Seller’s Generation Entitlement Share less 

its Summer Excess Entitlement Share or its Winter Excess Entitlement Share, as 

applicable, then in effect as set forth in Appendix A. 

4.23 “Revised Appendix A”:  Shall have the meaning ascribed thereto in Section 5.2 

hereof. 

4.24 “Season”:  A Summer Season or a Winter Season provided, however, that (a) if 

the Operational Period Commencement Date does not occur on the first day of a 
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Summer Season or a Winter Season, as the case may be, then the first Summer 

Season or the first Winter Season shall begin at 12:01 a.m. on the Operational 

Period Commencement Date and shall end at 12:01 a.m. on the last day of such 

Summer Season or such Winter Season, as applicable, and (b) if the Operational 

Period does not end on the last day of a Summer Season or on the last day of a 

Winter Season, then the last Summer Season or the last Winter Season, as 

applicable, of the Operational Period shall end at 12:01 a.m. on the last day of the 

Operational Period.  

4.25 “Sellers”:  Each of the entities so denominated on Appendix B, together with any 

successor to any such entity. 

4.26 “Summer Excess Entitlement Share”:  The Excess Entitlement Share then in 

effect for Summer Seasons. 

4.27 “Summer Season”:  The four-month period commencing at 12:01 a.m. on June 1 

of each Excess Power Supply Year and ending at 12:01 a.m. on October 1 of the 

immediately following Excess Power Supply Year; provided that the first 

Summer Season or the last Summer Season of the Operational Period may have 

less than a four-month period as provided by Section 4.24. 

4.28 “Total Excess Entitlement Share”:  At any time during a Summer Season, the 

aggregate of the Summer Excess Entitlement Shares of all Sellers as then in 

effect, and at any time during a Winter Season, the aggregate of the Winter 

Excess Entitlement Shares of all Sellers as then in effect. 

4.29 “Winter Excess Entitlement Share”:  The Excess Entitlement Share then in effect 

for Winter Seasons. 

4.30 “Winter Season”:  The eight-month period commencing at 12:01 a.m. on October 

1 of each Excess Power Supply Year and ending at 12:01 a.m. on June 1 of the 

same Excess Power Supply Year provided that the first Winter Season or the last 

Winter Season of the Operational Period may have less than an eight-month 

period as provided in Section 4.24. 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE. 

5.1 At the Effective Date the Initial Appendix A attached to this Agreement shall set 

forth the Purchase Percentage of each of the California Purchasers; provided that, 

in the event that any California Purchaser or California Purchasers (excluding Los 

Angeles) shall terminate its or their Renewal Power Sales Contracts pursuant to 

Section 42 of the Renewal Power Sales Contracts, the Initial Appendix A shall be 

revised by IPA so as to allocate to Los Angeles under this Agreement the 

terminated Purchase Percentage of such California Purchaser or the terminated 

Purchase Percentages of such California Purchasers, as the case may be, that shall 

have terminated its or their Renewal Power Sales Contracts, and copies of such 

revised Initial Appendix A shall be furnished to each of the Sellers and to each of 
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the California Purchasers, including Los Angeles, that remain parties to this 

Agreement.  At least twelve (12) Months prior to the Operational Period 

Commencement Date each Seller shall furnish written notice to each of the 

California Purchasers and IPA of such Seller’s Excess Entitlement Share for each 

Season; and IPA shall set forth in the Initial Appendix A (as the same may have 

been revised as provided hereinabove) the Excess Entitlement Share of each such 

Seller for each Season as specified in its notice furnished as above provided.  

Thereupon the Excess Entitlement Share of each Seller for each Season shall 

become effective and IPA shall furnish copies of such Initial Appendix A to each 

of the Sellers and each of the California Purchasers. The Initial Appendix A shall 

remain in effect for purposes of this Agreement until such time as a Revised 

Appendix A is prepared and furnished in accordance with Section 5.2 hereof. 

5.2 Subject to Sections 5.2.1, 5.2.2 and 5.2.3, on and after the Operational Period 

Commencement Date each Seller shall have the right to revise (whether by 

decreasing or increasing) its Summer Excess Entitlement Share (other than for the 

first Summer Season of the Operational Period) as then set forth in Appendix A, 

or its Winter Excess Entitlement Share (other than for the first Winter Season of 

the Operational Period) as then set forth in Appendix A.  

5.2.1. A Seller may elect to increase or decrease its Summer Excess Entitlement 

Share or its Winter Excess Entitlement Share by furnishing to each of the 

California Purchasers and IPA a written notice specifying such increased 

or decreased Excess Entitlement Share.  In the case of an increase or 

decrease of its Summer  Excess Entitlement Share, Seller must furnish 

such notice at least twelve (12) months prior to the first day of the 

Summer Season for which such increased or decreased Summer Excess 

Entitlement Share shall become effective.  In the case of the increase or 

decrease of its Winter Excess Entitlement Share, Seller must furnish such 

notice at least twelve (12) Months prior to the first day of the Winter 

Season for which such increased or decreased Winter Excess Entitlement 

Share shall become effective.  Such increased or decreased Excess 

Entitlement Share shall become effective on the date of commencement of 

the Season for which such notice is given.  Prior to such Excess 

Entitlement Share Effective Date, IPA shall prepare a revision of 

Appendix A (a “Revised Appendix A”) which shall set forth the increased 

or decreased Summer Excess Entitlement Share or the increased or 

decreased Winter Excess Entitlement Share of such Seller with respect to 

which such Seller has provided timely notice pursuant to this Section 5.2.1 

and furnish such Revised Appendix A to each of the Sellers and to each of 

the California Purchasers.  On such Excess Entitlement Share Effective 

Date such Revised Appendix A shall replace the then current Appendix A 

and shall thereupon become effective for the purposes of this Agreement 

until such time as a Revised Appendix A is thereafter prepared and 

furnished in accordance with this Section 5.2.1. 
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5.2.2. If a Seller elects to decrease its Summer Excess Entitlement Share or its 

Winter Excess Entitlement Share, the amount of such decrease shall 

remain in effect for at least the three (3) consecutive twelve-month periods 

commencing on the Excess Entitlement Share Effective Date for such 

Summer Excess Entitlement Share or such Winter Excess Entitlement 

Share.  Notwithstanding such three (3) consecutive twelve-month periods 

required for the amount of such decrease of the Summer Excess 

Entitlement Share or the Winter Excess Entitlement Share, Seller shall 

have the right by providing notice in accordance with Section 5.2.1 to 

further decrease such Summer Excess Entitlement Share or such Winter 

Excess Entitlement Share, as the case may be; provided that the amount of 

such further decrease shall remain in effect for at least the three (3) 

consecutive twelve-month periods commencing on the Excess Entitlement 

Share Effective Date with respect to such further decrease of such Excess 

Entitlement Share.  No decrease in a Seller’s Summer Excess Entitlement 

Share or Winter Excess Entitlement Share shall cause such Excess 

Entitlement Share to be less than zero. 

5.2.3. (a) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or its Winter Excess Entitlement Share 

and such increase is the first increase following the commencement of the 

Operational Period or the first increase following any decrease in such 

Excess Entitlement Share, then, subject to compliance with the 

requirements of Section 5.2.2 with respect to the period that the amount of 

any decrease of an Excess Entitlement Share shall remain in effect, Seller, 

upon providing notice in accordance with Section 5.2.1, may increase 

(such increase being an “Initial Increase”) such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share by up to fifty 

percent (50%) of such Seller’s Retained Generation Entitlement Share that 

will be in effect for the next Summer Season (if such increase is to the 

Summer Excess Entitlement Share) or the next Winter Season (if such 

increase is to the Winter Excess Entitlement Share) following such notice 

(the first day of such next Season as of which the Retained Generation 

Entitlement Share is determined to be in effect being the “Retained 

Generation Entitlement Share Reference Date”). 

(b) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or Winter Excess Entitlement Share 

otherwise than as provided under (a) above (such an increase being a 

“Further Increase”), then, subject to compliance with the requirements of 

Section 5.2.2 with respect to the period that the amount of any decrease of 

an Excess Entitlement Share shall remain in effect, Seller, upon providing 

notice in accordance with Section 5.2.1, may increase such Summer 

Excess Entitlement Share or such Winter Excess Entitlement Share by up 

to fifty percent (50%) of its Retained Generation Entitlement Share that 

was in effect at the most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above with respect to the 
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most recent Initial Increase, so that such Initial Increase, together with 

such Further Increase or Further Increases of the Summer Excess 

Entitlement Share or Winter Excess Entitlement Share that occur after 

such Initial Increase and prior to the next decrease of such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share, shall not 

exceed such Retained Generation Entitlement Share of Seller that was in 

effect on such most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above.  

(c) No increase in a Seller’s Excess Entitlement Share shall cause such 

Seller’s Excess Entitlement Share to exceed its Generation Entitlement 

Share.  

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD. 

6.1 Beginning with the Season that commences on the Operational Period 

Commencement Date, and during each Summer Season and Winter Season 

thereafter, (i) each Seller shall sell, assign and provide to each California 

Purchaser the Excess Power Obligation applicable to such California Purchaser 

during such Season of capacity and energy from the Project, and (ii) each 

California Purchaser shall purchase and take from such Seller the Excess Power 

Obligation applicable to such California Purchaser during such Season of the 

capacity and energy from the Project.  Such sale and assignment by Seller to each 

California Purchaser with respect to Seller’s Excess Power Obligation applicable 

to such California Purchaser shall include Seller’s right under Section 9.11 of the 

Renewal Power Sales Contract to elect to procure its own fuel in accordance with 

the provisions of the Fuel Management Practices and Procedures for use in the 

Generation Station for the generation of its Excess Entitlement Share to the extent 

of such Excess Power Obligation, and such California Purchaser shall therefore 

have such right to elect to bring its own fuel in accordance with the Fuel 

Management Practices and Procedures for use in the Generation Station for 

generation of such Excess Power Obligation.  For purposes of this Agreement, 

energy delivered to any California Purchaser from the Project shall be deemed to 

have been delivered first (up to its entitlement thereunder) pursuant to such 

California Purchaser’s Renewal Power Sales Contract, and thereafter pursuant to 

this Agreement.  Such California Purchaser shall pay for such capacity and energy 

and associated rights as provided in Section 9 hereof. 

6.2 At all times on and after the Operational Period Commencement Date, each 

California Purchaser during a Summer Season or a Winter Season shall be entitled 

to schedule for its account, with respect to each Seller, capacity and energy (other 

than test energy) from each generating facility of the Project up to an amount 

equal to the product of the Available Generation Capability of such generating 

facility multiplied by the Excess Power Obligation applicable to such California 

Purchaser and such Seller during such Season.  Upon the occurrence of abnormal 

operating conditions on a California Purchaser’s system, upon the request of such 
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California Purchaser, the Operating Agent shall increase or decrease such 

California Purchaser’s schedule consistent with Prudent Utility Practice.  Such 

increase or decrease shall not cause the schedule of such California Purchaser to 

exceed the amounts of capacity and energy to which such California Purchaser is 

entitled as provided for in this Section 6.2 or in Sections 6.3, 6.4 or 6.5 hereof and 

shall not be detrimental to any other California Purchaser or Primary Purchaser. 

6.3 When any Seller requests delivery during a Summer Season or a Winter Season of 

capacity and energy under its Renewal Power Sales Contract, and such delivery 

requires the start-up of a generating facility of the Project, each California 

Purchaser shall, unless otherwise agreed, schedule for its account an amount of 

capacity and energy at least equal to the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and by multiplying such product 

times the Minimum Generating Capability established for such generating facility.  

At any time when such Seller has so scheduled from such generating facility an 

amount of capacity and energy in excess of the product of its Generation 

Entitlement Share and the Minimum Generating Capability of such generating 

facility, then each of the California Purchasers shall only be obligated to schedule 

for its account an amount of capacity and energy equal to the product obtained by 

multiplying (a) the remaining unscheduled amount of Minimum Generating 

Capability times (b) the Total Excess Entitlement Share then in effect (expressed 

as a decimal) times (c) the ratio which its Purchase Percentage bears to the sum of 

the Purchase Percentages of all California Purchasers. 

6.4 When a Primary Purchaser (other than a Seller) requests delivery during a 

Summer Season or a Winter Season of capacity and energy under its Renewal 

Power Sales Contract, and such delivery requires the start-up of a Project 

generating facility, each California Purchaser shall, unless otherwise agreed, 

schedule for its account an amount of capacity and energy at least equal to the 

product obtained by multiplying its Purchase Percentage (expressed as a decimal) 

by the Total Excess Entitlement Share then in effect (expressed as a decimal) and 

multiplying such product times the Minimum Generating Capability established 

for such generating facility.  At any time when a Primary Purchaser has so 

scheduled from such generating facility an amount of capacity and energy in 

excess of the product of its Generation Entitlement Share and the Minimum 

Generating Capability of such generating facility, then each of the California 

Purchasers shall only be obligated to schedule for its account an amount of 

capacity and energy equal to the product obtained by multiplying (a) the 

remaining unscheduled amount of Minimum Generating Capability times (b) the 

Total Excess Entitlement Share then in effect (expressed as a decimal) times (c) 

the ratio which its Purchase Percentage bears to the sum of the Purchase 

Percentages of all California Purchasers. 

6.5 When a California Purchaser requests delivery during a Summer Season or a 

Winter Season of capacity and energy under this Agreement, and such delivery 

requires the start-up of a generating facility of the Project, each other California 
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Purchaser and each Seller shall, unless otherwise agreed, schedule for their 

respective accounts an amount of capacity and energy equal to (i) in the case of 

each such other California Purchaser, the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and multiplying such product times 

the Minimum Generating Capability established for such generating facility and 

(ii) in the case of each Seller, the product obtained by multiplying the difference 

between its Generation Entitlement Share and its Excess Entitlement Share then 

in effect  (expressed as a decimal) by the Minimum Generating Capability 

established for such generating facility.  At any time when such requesting 

California Purchaser has so scheduled from such generating facility an amount of 

capacity and energy in excess of the product of its Purchase Percentage 

(expressed as a decimal) and the Total Excess Entitlement Share then in effect 

(expressed as a decimal) and the Minimum Generating Capability of such 

generating facility, then (x) each other California Purchaser shall only be 

obligated to schedule for its account an amount of capacity and energy equal to 

the product obtained by multiplying the remaining unscheduled amount of 

Minimum Generating Capability times the Total Excess Entitlement Share then in 

effect (expressed as a decimal) times the ratio which its Purchase Percentage 

bears to the sum of the Purchase Percentages of all such other California 

Purchasers and (y) each Seller shall only be obligated to schedule for its account 

an amount of capacity and energy equal to the product obtained by multiplying 

the remaining unscheduled amount of Minimum Generating Capability times the 

ratio which the difference between its Generation Entitlement Share then in effect 

and its Excess Entitlement Share then in effect bears to the difference between the 

total of the Generation Entitlement Shares of all Sellers and the Total Excess 

Entitlement Share then in effect. 

6.6 Operation of any generating facility of the Project shall be subject to scheduled 

outages or curtailments, operating emergencies and unscheduled outages or 

curtailments of such facility. 

6.7 The capacity and energy of the Generation Station shall be controlled in a manner 

which shall not diminish the rights of any California Purchaser to receive its 

entitlement of capacity and energy under this Agreement. 

6.8 Each California Purchaser shall be obligated during a Summer Season or a Winter 

Season to the extent of its Purchase Percentage (expressed as a decimal) times the 

Total Excess Entitlement Share in existence during such Season to provide for 

capacity and energy requirements for starting up and shutting down each 

generating facility in compliance with procedures approved pursuant to the 

Renewal Power Sales Contracts. 

6.9 The point of delivery of each California Purchaser’s capacity and energy under 

this Agreement shall be the Generation Station bus.  It is the obligation of each 

California Purchaser to arrange for transmission of its capacity and energy from 

such point to its system. 
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6.10 Each Seller and each California Purchaser shall furnish to IPA and the Operating 

Agent, as applicable, such notices, instructions or advice and take such other 

action as shall be necessary to give effect to this Agreement. 

6.11 Notwithstanding anything to the contrary contained herein, (i) a California 

Purchaser shall be entitled to schedule with the Operating Agent the aggregate of 

the capacity and energy to which it is from time to time entitled hereunder, as 

opposed to having to individually schedule with respect to each Seller the 

capacity and energy to which such Purchaser is entitled from such Seller and (ii) 

the Purchaser’s Representative shall, on behalf of each California Purchaser, 

make all schedules and changes therein required or permitted to be made by this 

Agreement by such California Purchaser. 

6.12 Seller hereby sells and assigns to each California Purchaser, and each California 

Purchaser shall have the right to use, the Switchyard for its Excess Power 

Obligation of the Available Generating Capability. 

6.13 IPA hereby acknowledges the sale and assignment pursuant to this Agreement to 

each California Purchaser by each Seller of the Excess Power Obligation, 

applicable to such California Purchaser and such Seller of capacity and energy 

from the Project and the associated Switchyard rights, together with the provision 

by such Seller of associated Northern Transmission System rights as provided for 

in Section 7.1 hereof and certifies that it has made the determination with respect 

to such sale and assignment provided for in Section 20.2 of the Renewal Power 

Sales Contract with such Seller.  Payments made by such California Purchaser for 

such Excess Power Obligation of capacity and energy and associated Switchyard 

rights and for such associated Northern Transmission System rights shall be in 

addition to and shall not affect such California Purchaser’s obligations under 

Section 8.1 hereof or under its Renewal Power Sales Contract. 

6.14 Except as provided in Section 17 hereof, a California Purchaser shall not sell or 

assign to a purchaser or assignee the Excess Power Obligation or any portion 

thereof, applicable to such California Purchaser and each Seller of capacity and 

energy from the Project and associated Switchyard rights and associated Northern 

Transmission System rights, except on prior written notice to such Seller and IPA; 

provided that (i) such California Purchaser shall remain obligated to make the 

payments provided in Section 9 and otherwise to comply with the applicable 

provisions of this Agreement, and such California Purchaser shall be discharged 

from such payments and otherwise relieved from such compliance only if and to 

the extent of such payments made and such compliance performed by such 

purchaser or assignee; and (ii) such sale or assignment will not adversely affect 

the eligibility for exemption from Federal income taxes of the interest on Project 

Indebtedness then outstanding or to be incurred by IPA. 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER. 
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7.1 Pursuant to this Agreement, each Seller having a right pursuant to its Renewal 

Power Sales Contract to use the Northern Transmission System hereby agrees to 

permit and to provide the rights to each California Purchaser to schedule from 

time to time, without regard to source or origin, and in accordance with the 

Renewal Power Sales Contracts, the use of the operating capabilities of the 

Northern Transmission System up to an amount equal to (i) the Excess Power 

Obligation in effect for such California Purchaser and such Seller at the time of 

such scheduling, (ii) divided by the Generation Entitlement Share of such Seller, 

(iii) times such Seller’s Remaining NTS Entitlement.  Such California Purchaser 

shall pay for such use of the Northern Transmission System as provided in 

Section 9 hereof. 

7.2 If it is necessary to curtail scheduled power flows over all or any part of the 

Northern Transmission System, then each California Purchaser shall have the 

right to use the Northern Transmission System in an amount determined by 

multiplying that portion of the total amount of the Remaining NTS Entitlements 

of all Sellers that then remains available by the ratio (expressed as a decimal) 

which the Total Excess Entitlement Share at the time bears to the Total 

Generation Entitlement Shares of the Sellers, and by then multiplying the 

resultant product by the ratio (expressed as a decimal) that the aggregate of the 

capacity scheduled over the Northern Transmission System or part thereof by 

such California Purchaser pursuant to its rights provided by all the Sellers under 

Section 7.1 hereof bears to the aggregate of the capacity scheduled over the 

Northern Transmission System or part thereof by all California Purchasers 

pursuant to their rights provided by all the Sellers under Section 7.1 hereof. 

7.3 Any California Purchaser desiring to schedule the use of the operating capabilities 

of the Northern Transmission System in excess of its rights under this Agreement 

may make appropriate arrangements with another California Purchaser having 

rights to unused transmission capability.  It is the responsibility of each California 

Purchaser so involved to notify the Operating Agent of such arrangements and to 

provide for proper schedules to accommodate such arrangements.  

Notwithstanding anything to the contrary contained herein, each California 

Purchaser’s right to schedule the use of the operating capabilities of the Northern 

Transmission System pursuant to Section 7.1 hereof and to schedule such 

capability in excess of its rights under the Agreement as provided in this Section 

7.3 shall be limited to the extent that such California Purchaser may not act in 

such a manner that adversely affects the eligibility for exemption from Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness 

outstanding or to be incurred by IPA. 

7.4 Scheduling by the California Purchasers of the use of the operating capability of 

the Northern Transmission System pursuant to Sections 7.1, 7.2 or 7.3 of this 

Agreement shall not interfere with the use of the Northern Transmission System 

to transmit Generation Entitlement Shares under Renewal Power Sales Contracts 

of any Primary Purchaser having a Point of Delivery thereon. 
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8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS.   

8.1 Effective from and after the Operational Period Commencement Date, each Seller 

hereby assigns and transfers to each California Purchaser, and each such 

California Purchaser hereby accepts such assignment and transfer of that portion 

of each such Seller’s entitlement to the Northern Transmission System under 

Section 10.2 of its Renewal Power Sales Contract that is equal to such California 

Purchaser’s Purchase Percentage of such Seller’s Assigned Northern 

Transmission System Entitlement.  Such assignment and transfer shall be in effect 

for the Operational Period under this Agreement.  Each Seller shall furnish to 

each California Purchaser information as to the amount of Northern Transmission 

System costs payable each Month by such Seller under its Renewal Power Sales 

Contract (including such costs payable by such California Purchaser pursuant to 

Section 9.1.2 hereof) and any adjustments of such costs pursuant to Section 5.7 of 

the Renewal Power Sales Contracts.  Each California Purchaser shall pay directly 

to IPA each Month at the time required for payment thereof by each of the Sellers 

under its Renewal Power Sales Contract the Assignment Share with respect to 

such Seller and such California Purchaser of such costs with respect to the 

Northern Transmission System payable by such Seller under its Renewal Power 

Sales Contract (including any adjustments with respect to such costs pursuant to 

Section 5.7 thereof).  Such payments received by IPA shall be applied in 

discharge of such Seller’s obligation under its Renewal Power Sales Contract to 

pay such costs, which shall be discharged only to the extent of such receipt.  

Except as discharged as herein provided, the obligation of each Seller to pay costs 

with respect to the Northern Transmission System payable by it under its Renewal 

Power Sales Contract shall continue and shall not otherwise be affected by the 

provisions of Section 8 hereof. 

8.2 IPA hereby acknowledges the assignment and transfer pursuant to Section 8.1 

hereof by each Seller to each California Purchaser of such California Purchaser’s 

Purchase Percentage of the Assigned Northern Transmission System Entitlement 

with respect to such Seller and certifies that it has made the determination with 

respect to such assignment and transfer provided for in Section 20.2 of its 

Renewal Power Sales Contract with such Seller. 

8.3 Except as provided in Section 17 hereof, a California Purchaser shall not sell, 

assign or transfer to any purchaser, assignee or transferee thereof the Northern 

Transmission System entitlement, or any portion thereof, assigned or transferred 

to it by a Seller under Section 8.1, except on prior written notice to such Seller 

and IPA; provided that (i) such California Purchaser shall remain obligated to 

make the payments and otherwise comply with the provisions of this Section 8 

and shall be discharged from such payments and otherwise relieved from such 

compliance only if and to the extent of such payments shall be made and such 

compliance performed by such purchaser, assignee or transferee; and (ii) such 

sale, assignment or transfer will not adversely affect the eligibility for exemption 
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from Federal income taxes of the interest on Project Indebtedness then 

outstanding or to be incurred by IPA. 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS. 

9.1 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of each Seller with respect to the 

minimum cost component of Monthly Power Costs shall be the sum of the 

following: 

9.1.1. The Excess Power Obligation in effect for such Month with respect to 

such Seller and such California Purchaser times the minimum cost 

component of Monthly Power Costs for such Month associated with the 

Generation Station as computed under and in accordance with Section 

7.1.1 of the Renewal Power Sales Contracts; plus 

9.1.2. In consideration of such California Purchaser’s right to schedule a portion 

of the entitlement of such Seller in the Northern Transmission System 

granted by Section 7.1 of this Agreement, an amount equal to the Excess 

Power Obligation in effect for such Month with respect to such California 

Purchaser and such Seller divided by the Generation Entitlement Share of 

such Seller times the amount for such Month (or portion thereof) of costs 

in respect of the Northern Transmission System that such Seller is 

obligated to pay pursuant to its Renewal Power Sales Contract (which for 

purposes of calculation shall include the total of the Assignment Shares of 

such Northern Transmission System costs payable by the California 

Purchasers as provided for in Section 8.1 hereof). 

In the event that payments are due under this Section 9.1 for only a portion of a 

Month, the above computations shall be made so as to allocate the above-

mentioned costs for such Month equally among the days of such Month and to 

take into account the number of days in such Month such Excess Power 

Obligation was in effect. 

9.2 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of all Sellers with respect to the 

variable cost component of Monthly Power Costs, shall be the product obtained 

by multiplying the variable cost component of Monthly Power Costs for such 

Month, as computed under and in accordance with Section 7.1.4 of the Renewal 

Power Sales Contracts, by a fraction the numerator of which is the kilowatt hours 

generated by the use of Project Fuel as provided in Section 4.67.2 of the Renewal 

Power Sales Contracts and delivered at the Project bus from the Generation 

Station to such California Purchaser pursuant to this Agreement and the 

denominator of which is all kilowatt hours generated by the use of Project Fuel as 

provided in Section 4.67.2 of the Renewal Power Sales Contract and delivered at 

the Project bus during such Month.  The amount so to be paid by such California 
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Purchaser shall be allocated to each Seller in proportion to the ratio which its 

Excess Entitlement Share for such Month bears to the Total Excess Entitlement 

Share for such Month. 

9.3 RESERVED 

9.4 For billing purposes, the amount of the minimum cost component of the Monthly 

Power Costs to be paid by each California Purchaser each Month in amounts 

pursuant to Sections 9.1.1 and 9.1.2 hereof shall be billed in advance and shall be 

based on the then current Annual Budget.  The amount of the variable cost 

component of the Monthly Power Costs to be paid by each California Purchaser 

each Month pursuant to Section 9.2 hereof shall be billed the Month following the 

Month such variable cost was incurred and shall be based on the cost of the 

Project Fuel and associated costs (determined under Section 4.67.2 of the 

Renewal Power Sales Contracts) during such Month. 

9.5 By the fifth calendar day of each Month for which payments are required by 

Sections 9.1 or 9.2 hereof, IPA on behalf of the Sellers shall bill each California 

Purchaser for the amount of the minimum cost component of the Monthly Power 

Costs to be paid by such California Purchaser to each Seller hereunder for the 

current Month, and for the amount of the variable cost component of the Monthly 

Power Costs to be paid by such California Purchaser hereunder for the preceding 

Month (in the case of amounts payable pursuant to Section 9.2 hereof) by 

providing such California Purchaser with a copy to each of the Sellers with a 

billing statement in accordance with the charges established pursuant to the 

provisions of this Agreement.  Such billing statement shall detail the matters 

covered in Section 4.67.2 of the Renewal Power Sales Contracts (in the case of 

amounts payable pursuant to Section 9.2 hereof).and shall set forth, among other 

things, the amounts due for such Months by such California Purchaser with 

respect to the items of Monthly Power Costs set forth in Section 9.1 or Section 9.2 

hereof.  The amounts set forth on such billing statement shall be paid to IPA for 

the account of each of the Sellers by such California Purchaser on or before 20 

days after receipt of such billing statement. 

9.6 If a California Purchaser fails to pay any bill when due, interest shall accrue at a 

rate of one percent per Month on the unpaid amount of the billing statement. 

9.7 Within 30 days following the submission to IPA, the California Purchasers, and 

each of the Sellers of the audit conducted pursuant to Section 13 hereof and no 

later than 150 days after the end of each Excess Power Supply Year, IPA will 

submit to each California Purchaser a detailed statement of the actual aggregate 

amounts payable hereunder by such California Purchaser for the account of each 

Seller, including credits thereto, for all of the Months of such Excess Power 

Supply Year, and the adjustments of the aggregate Monthly Power Costs payable 

by such California Purchaser hereunder, if any, for any prior Excess Power 

Supply Year, based on the annual audit of accounts provided for in Section 13.  If, 

on the basis of the statement submitted as provided in this Section 9.7, the actual 
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aggregate amounts payable hereunder by a particular California Purchaser to a 

particular Seller for any Excess Power Supply Year exceeds the amount thereof 

which such California Purchaser has been billed in respect of such Seller, such 

California Purchaser shall promptly pay IPA for the account of such Seller the 

amount to which such Seller is entitled.  If, on the basis of the statement 

submitted pursuant to this Section 9.7, the actual aggregate amounts payable 

hereunder for any Excess Power Supply Year by a particular California Purchaser 

to a particular Seller are less than the amount therefor which such California 

Purchaser has been billed IPA for the account of such Seller shall credit such 

excess against such California Purchaser’s next monthly payment due in respect 

of such Seller. 

9.8 If, in any billing statement received by a California Purchaser from IPA an 

amount shown thereon as being due by such California Purchaser to a particular 

Seller shall be in bona fide dispute, such California Purchaser shall pay such 

amount in full, and, upon determination of the correct amount, the difference 

between such correct amount and such amount paid, if any, including interest at 

one percent per Month on any overpayment, will be credited, in respect of such 

Seller, to such California Purchaser by IPA after such determination, provided, 

however that such interest shall not accrue on any overpayment that is 

acknowledged by IPA and returned to such California Purchaser by the fifth day 

following the receipt by IPA of the disputed overpayment.  In the event any such 

amount is in dispute, IPA will give consideration to the California Purchaser’s 

position relative thereto within 30 days following written notification by such 

California Purchaser of such dispute. 

9.9 Amounts paid by the California Purchasers to IPA shall be applied as follows: 

9.9.1. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.1 hereof by a particular California Purchaser for the account of a 

particular Seller, apply such amounts for the account of such Seller. 

9.9.2. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.2 hereof by a particular California Purchaser, as allocated 

pursuant to Section 9.2 to a particular Seller, apply such allocated amount 

for the account of such Seller. 

9.10 Payments made to IPA pursuant to Sections 9.9.1 and 9.9.2 hereof for the account 

of a particular Seller shall be applied in discharge of such Seller’s obligations to 

pay such amounts payable by it under its Renewal Power Sales Contract, and such 

Seller’s obligation to pay such amounts shall be discharged only to the extent of 

receipt thereof by IPA.  Except as discharged as herein provided, the obligations 

of each Seller to pay amounts under its Renewal Power Sales Contract shall 

continue and shall not otherwise be affected by the provisions of this Section 9. 



 

- 17 – 
6328401_2 

9.11 The provisions of this Section 9 shall not be applicable to payments required by 

each California Purchaser to be made to IPA pursuant to Section 8.1 hereof and 

such payments shall be governed by the provisions of Section 8 hereof. 

10. PAYMENTS.  Each California Purchaser shall pay the amounts set forth in the 

billing statements submitted by IPA to such California Purchaser in accordance with the 

provisions of Section 9 hereof, whether or not the Project or any part thereof is operating or 

operable or its output is suspended, interrupted, interfered with, reduced or curtailed or 

terminated in whole or in part. 

11. SOURCE OF PAYMENTS.  The obligation of each California Purchaser to make 

the payments under this Agreement to IPA for the account of each of the Sellers shall constitute 

a cost of purchased electric capacity and energy and an operating expense of such California 

Purchaser payable solely from its electric system revenue funds.  Each California Purchaser will 

annually in each and every fiscal year of such California Purchaser during the term of this 

Agreement include in its power system budget, whether or not any other items are included, an 

appropriation from the revenues of its electric system sufficient to satisfy all the payments 

required to be made in such year under this Agreement until all payments required under this 

Agreement have been paid in full. 

12. RATE COVENANT.  Each California Purchaser will establish, maintain, and 

collect rates and charges for the electric service of its electric system so as to provide revenues 

sufficient, together with available electric system reserves, to enable such California Purchaser to 

pay all amounts payable when due under this Agreement and to pay all other amounts payable 

from, and all lawful charges against or liens on, the revenues of its electric system. 

13. RECORDS AND ACCOUNTS.  To the extent not kept pursuant to the Renewal 

Power Sales Contracts, IPA will keep or cause to be kept accurate records and accounts 

concerning the matters contemplated by this Agreement in a manner similar to the Uniform 

System of Accounts.  Said accounts shall be audited annually by an independent firm of certified 

public accountants experienced in electric utility accounting and selected by IPA, which firm 

may be the same firm hired pursuant to the provisions of Section 5.6 of the Renewal Power Sales 

Contracts.  Such audit shall be completed and submitted to IPA, the California Purchasers and 

each of the Sellers within 120 days after the close of each Excess Power Supply Year.  All 

transactions of IPA, the California Purchasers and the Sellers relating to this Agreement with 

respect to each Excess Power Supply Year shall be subject to such an audit.  Each California 

Purchaser shall have the right at its own expense to examine and copy the records and accounts 

referred to above on reasonable notice and during regular business hours. 

14. INFORMATION AND DOCUMENTS.  Each California Purchaser agrees to 

supply IPA and any Seller upon request, such information and documentation as IPA or such 

Seller shall reasonably determine to be requisite to and necessary for the accomplishment of the 

matters contemplated by this Agreement including information reasonably available to allow 

IPA or such Seller to respond to requests for such information from any federal, state or local 

regulatory or other authority. 
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15. METERING.  IPA will be responsible for providing or causing to be provided all 

necessary metering equipment for determining the quantity of energy delivered by each Seller 

hereunder; provided, however, that such obligation of IPA may, in IPA’s discretion, be 

discharged by IPA’s use of the meters provided pursuant to the Renewal Power Sales Contracts.  

Notwithstanding the foregoing, any California Purchaser may by arrangements with the 

Operating Agent and at its own cost check existing metering or, with approval of the 

Coordinating Committee, install additional metering equipment. 

16. CHARACTER AND CONTINUITY OF SERVICE. 

16.1 The Operating Agent may temporarily interrupt or curtail deliveries of capacity 

and energy under this Agreement to the California Purchasers in proportion to 

their respective Purchase Percentages if it determines that such interruption or 

curtailment is necessary in case of emergencies or in order to install equipment in 

or make repairs to or replacements, investigations, and inspections of or to 

perform other maintenance work on the Project facilities, provided, however, that 

such interruption or curtailment shall not relieve any California Purchaser of its 

obligation to make payments under this Agreement.  After informing the 

California Purchasers regarding any such planned interruption or curtailment, 

giving the reason therefor, and stating the probable duration thereof, IPA on 

behalf of each of the Sellers will, to the best of its ability, cause the scheduling of 

such interruption or curtailment at a time which will cause the least interference 

with the operations of the California Purchasers. 

16.2 A Seller shall not be required to provide, and shall not be liable for failure to 

provide, service under this Agreement when such failure or the cessation or 

curtailment of or interference with the service is caused by Uncontrollable Forces 

or by the inability of IPA, or such Seller to obtain any required governmental 

approvals to enable IPA or such Seller to accomplish the purposes of this 

Agreement, provided however that the California Purchasers shall not thereby be 

relieved of their obligations to make payments under this Agreement. 

17. RESTRICTIONS ON DISPOSITION.  No California Purchaser shall sell, lease or 

otherwise dispose of all or substantially all of its electric utility system except on 90 days prior 

written notice to IPA and, in any event, shall not so sell, lease or otherwise dispose of the same 

unless the following conditions shall be met:  (i) such California Purchaser shall assign this 

Agreement and its rights and interest hereunder to such purchaser, lessee or transferee of said 

electric system, and such purchaser, lessee or transferee shall assume all obligations of such 

California Purchaser under this Agreement; (ii) the senior debt of such purchaser, lessee or 

transferee is rated in one of the two highest rating categories by at least one nationally-

recognized bond rating agency; (iii) an independent engineer or engineering firm of national 

reputation generally recognized to be well qualified in matters relating to electric power and 

energy systems, selected by IPA, shall deliver an opinion, which may be based on assumptions 

deemed reasonable by such engineer or engineering firm, that such purchaser, lessee or 

transferee is reasonably able to charge and collect rates and charges in the then current and each 

future year for the electric service of its electric system as shall be required to meet its 

obligations under this Agreement; and (iv) such California Purchaser has complied with the 
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requirements of its Renewal Power Sales Contract with respect to such sale, lease or other 

disposition.  IPA shall deliver to the Sellers each notice received by IPA from a California 

Purchaser pursuant to this Section 17 with respect to a proposed sale, lease or other disposal of 

such California Purchaser’s electric utility system. 

18. DEFAULT. 

18.1 If a California Purchaser shall be unable to perform or shall default in the 

performance of any of its obligations under this Agreement, (i) in the event any 

payment due under this Agreement remains unpaid subsequent to the due date 

thereof, upon 120 days written notice to such California Purchaser, at the request 

of any Seller, IPA may cause the delivery of capacity and energy to such 

California Purchaser and the use of the other Project facilities by such California 

Purchaser under this Agreement to be discontinued during the period of such 

default, without reduction of the obligation of such California Purchaser to make 

payments under this Agreement except to the extent provided in Section 18.3 

hereof, and (ii) any Seller may (a) bring any suit, action or proceeding at law or in 

equity as may be necessary or appropriate to enforce any covenant, agreement or 

obligation against such California Purchaser, or (b) take any action permitted by 

law to enforce its rights under this Agreement or recover damages for breach 

thereof. 

18.2 Neither any Seller nor IPA shall be liable for nonperformance resulting from 

default, or from the failure to perform any of its obligations under this Agreement, 

except in the case of Willful Action by such Seller or IPA in which case the 

remedy shall include specific performance and other applicable legal or equitable 

remedies; provided, however, that any claim for damages shall not include loss of 

profits or consequential damages; and provided, further, that no such default by 

any Seller or IPA shall relieve any California Purchaser from its obligations to 

make its payments required under this Agreement. 

18.3 In the event of a default by a California Purchaser and the discontinuance, 

pursuant to Section 18.1(i) hereof, of the delivery of capacity and energy and of 

the use of all other Project facilities under this Agreement, IPA, on behalf of the 

Sellers, shall transfer on a pro rata basis to all requesting California Purchasers 

which are not in default, the defaulting California Purchaser’s rights to the 

delivery of capacity and energy and the use of all other Project facilities under this 

Agreement, including, without limitation, its rights under Section 6.1 hereof, 

which shall have been discontinued by reason of such default, and such requesting 

California Purchasers shall assume the defaulting California Purchaser’s 

obligations with respect to such rights so transferred, and if any of the defaulting 

California Purchaser’s rights with respect to the Project are not so transferred, 

IPA shall, to the extent possible, dispose of such remaining portion on the best 

terms readily available; provided, however, that IPA may not so transfer or 

dispose of such defaulting California Purchaser’s rights and obligations in such a 

manner as shall adversely affect the eligibility for tax exemption for Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness of 
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IPA, and further provided that the obligation of the defaulting California 

Purchaser to pay IPA for the accounts of the Sellers amounts due hereunder 

including the costs to IPA or any Seller related to such default, transfer and sale, 

shall be reduced to the extent that payments are received by IPA for the accounts 

of the Sellers for that portion of the defaulting California Purchaser’s rights with 

respect to the Project which are so transferred or disposed, with any such 

reduction being made pro rata among all Sellers in accordance with such amounts 

due with respect to each Seller. 

18.4 IPA shall have the remedies available under the law to enforce its rights under this 

Agreement.   

19. LIABILITY.  IPA, each Seller, the Purchasers’ Representative and each 

California Purchaser shall be solely responsible and liable for performance of their respective 

obligations under this Agreement and for the maintenance and operation of their respective 

properties and each shall indemnify and save harmless the other from all liability and expense on 

account of any and all damages, claims, or actions, including injury to or death of persons arising 

from any act or accident in connection with the installation, presence, maintenance, and 

operation of the property and equipment of the indemnifying party and not caused in whole or in 

part by the Willful Action of the other party or IPA.  The covenants, obligations and liabilities of 

the parties are intended to be several and not joint or collective and nothing herein contained 

shall ever be construed to create an association, joint venture, trust or partnership, or to impose a 

trust or partnership covenant, obligation or liability on or with regard to one or more of the 

parties.  No party shall be under the control of or shall be deemed to control any other party.  No 

party shall be the agent of or have a right or power to bind any other party without its express 

written consent, except as expressly provided in this Agreement. 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION. 

20.1 This Agreement shall become effective on the date (the “Effective Date”) as to 

each Seller, IPA, the Purchasers’ Representative, and each of the California 

Purchasers (i) when it has been duly executed and delivered by and among IPA, 

the Purchasers’ Representative, each California Purchaser and each Seller, (ii) 

each such party shall have received all required governmental regulatory 

approvals, and (iii) the Renewal Power Sales Contracts shall be fully effective in 

accordance with their terms for one hundred percent (100%) of the Generation 

Entitlement Shares, Generation Cost Shares and applicable Transmission Cost 

Shares of the Project; provided that this Agreement shall be void and any and all 

energy deliveries and any other rights or services under this Agreement shall be 

terminated no later than the effective date of any denial of a required 

governmental regulatory approval including, without limitation, a decision by the 

California Energy Commission.  The term of this Agreement shall continue until 

the date upon which all Renewal Power Sales Contracts shall terminate, unless 

this Agreement shall be earlier terminated in accordance with its terms. For the 

avoidance of doubt, unless earlier terminated, this Agreement shall terminate, 

without any action required to be taken by any of the parties hereto, in the event 

that, as provided in Section 45.1 of the Original Power Sales Contracts as added 
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by the Second Amendatory Power Sales Contracts, dated as of ____________, by 

and among IPA and the purchasers thereunder, the Gas Repowering shall not be 

undertaken.  This Agreement shall constitute a binding obligation of each of the 

Sellers, IPA, each of the California Purchasers and the Purchasers’ Representative 

from and after the Effective Date in accordance with this Section 20.1. 

20.2 Except as provided in Section 20.3 hereof, this Agreement shall terminate as soon 

after the earlier to occur of the following as all payments required to be made 

under this Agreement by the California Purchasers through the date of such 

occurrence have been made: 

20.2.1. The last day of the Excess Power Supply Year during which a Complete 

Outage shall have been in effect for a period longer than 18 Months. 

20.2.2. The last day of the end of the six-month period next following the Excess 

Power Supply Year for which Appendix A sets forth the Total Excess 

Entitlement Share as zero with respect to both the Summer Season and the 

Winter Season. 

20.3 The provisions of Section 8 hereof shall survive any termination of this 

Agreement pursuant to Sections 20.2.1 and 20.2.2 hereof, and Section 8 hereof 

and the provisions of this Agreement related thereto shall terminate only upon the 

date upon which all Renewal Power Sales Contracts shall terminate. 

20.4 Notwithstanding any other provision of this Agreement, in the event that any 

California Purchaser or California Purchasers (excluding Los Angeles) shall 

terminate its or their Renewal Power Sales Contracts pursuant to Section 42 of the 

Renewal Power Sales Contracts, such California Purchaser or California 

Purchasers, as applicable, shall be removed as a party or as parties, as the case 

may be, under this Agreement effective November 1, 2019 and shall no longer be 

entitled to any benefits or subject to any obligations under this Agreement, and 

the Purchase Percentage of Los Angeles shall be increased by the Purchase 

Percentage or Purchase Percentages, as applicable, of such California Purchaser 

or California Purchasers that shall terminate its or their Renewal Power Sales 

Contracts pursuant to Section 42 thereof. 

21. SEVERABILITY.  In case any one or more of the provisions of this Agreement 

shall for any reason be held to be illegal or invalid by a court of competent jurisdiction, it is the 

intention of each of the parties hereto that such illegality or invalidity shall not affect any other 

provision hereof, but this Agreement shall be construed and enforced as if such illegal or invalid 

provision had not been contained herein unless a court holds that the provisions are not separable 

from all other provisions of this Agreement. 

22. PERFORMANCE BY IPA.  IPA provides such services, takes such actions and 

performs its other obligations under this Agreement as part of its duties and responsibilities 

under its Renewal Power Sales Contracts with the Primary Purchasers, and IPA shall not be 
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deemed to act, and nothing in this Agreement shall deemed to provide that IPA shall act, as the 

agent or a fiduciary for any of the Sellers or any other parties to this Agreement. 

23. ASSIGNMENT BY SELLERS.  This Agreement shall inure to the benefit of and 

shall be binding upon the Sellers and their respective successors and assigns.  Any Seller may 

assign its respective interests in this Agreement as part of any sale or other disposition of such 

Seller’s electric utility system or Generation Entitlement Share made in compliance with the 

provisions of such Seller’s Renewal Power Sales Contract. 

24. COMPLIANCE WITH OTHER AGREEMENTS.  Notwithstanding anything 

contained in this Agreement, all scheduling, purchasing, sales, deliveries and all other actions 

taken pursuant to this Agreement shall be subject to, and shall comply with, the applicable 

provisions, limitations, requirements, priorities and restrictions contained in the Renewal Power 

Sales Contracts, the Bond Resolution and the Construction Management and Operating 

Agreement. 

25. GOVERNING LAW.  This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Utah. 

26. ARBITRATION.  If a dispute arises between the parties under this Agreement, 

the parties to such dispute may submit the dispute to arbitration. 

27. NOTICES.  Notices, demands or requests shall be affected as follows: 

27.1 Any notice, demand, or request provided for in this Agreement shall be in writing 

and shall be deemed properly served, given, or made if delivered in person or sent 

by registered or certified mail, postage prepaid, as follows: 

27.1.1. If to IPA: 

Intermountain Power Agency 

c/o General Manager 

10653 South River Front Parkway, Suite 120  

South Jordan, Utah 84095 

Phone: (801) 938-1333 

Fax: (801) 983-1330 

E-mail: jim@ipautah.com 

 

27.1.2. If to the Purchasers’ Representative: 

Senior Assistant General Manager - Power 

Los Angeles Department of Water & Power  

111 North Hope Street, Rm 921 

Los Angeles, California 90012 

27.1.3. If to a particular Seller or California Purchaser, to such Seller or California 

Purchaser at its address set forth on Appendix B hereto. 
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27.2 A party may, at any time, by written notice to each other party, designate different 

or additional persons or different addresses for giving of notices hereunder. 

28. COUNTERPARTS.  This Agreement may be executed in any number of 

counterparts, each of which, when so executed and delivered shall be an original; but such 

counterparts shall together constitute but one and the same Agreement. 
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be 

executed as follows: 

INTERMOUNTAIN POWER AGENCY 

 

 

 

By:       

 

 

 

Its:       

 

  

DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 

ANGELES, AS A CALIFORNIA 

PURCHASER AND AS PURCHASERS’ 

REPRESENTATIVE 

 

 

By:       

 

 

 

Its:       

 

 

 

The counterpart for each Seller and, other than Department of Water and Power of the 

City of Los Angeles, each California Purchaser that has elected to be a party to this 

Agreement is attached hereto and incorporated herein by this reference.
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SELLER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

PRICE CITY, A MUNICIPAL 

CORPORATION (also known as City of 

Price) 

 

 

 

By:       

 

 

 

Its:       
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CALIFORNIA PURCHASER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

[Name of California Purchaser] 

 

 

 

By:       

 

 

 

Its:       

 

 

 

  

 

 

 

 

 

  

  



 

 A-1 
6328401_2 

APPENDIX A 

SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES 

 

 

____________________________________________________________ 

 

 

 

Sellers 

 

 

       

[Insert Name of Each Seller] 

 

Excess Entitlement Share – Summer Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

  

Excess Entitlement Share – Winter Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

 

 

 

 

 

 

 

California Purchasers 

 

 

_____________________________________ 

 

 

[Insert Name of Each California Purchaser] 

Purchase Percentage  

 

 

__________________________________ 

 

 

[Insert % Share for Each California Purchaser] 
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APPENDIX B 

 

SELLERS AND CALIFORNIA PURCHASERS 

 

____________________________________________________________ 

[Insert Name and Address of Each Seller] 

 

[Insert Name and Address of Each California Purchaser] 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER,
AGREEMENT FOR SALE OF RENEWAL EXCESS POWER

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the Municipal Council of PRICE CITY, A MUNICIPAL
CORPORATION (the “Council”), held the ____day of ___________ 2016, the following
Resolution was duly adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;

WHEREAS, the Municipality has adopted and approved that certain Renewal Power
Sales Contract to be entered into with IPA;

WHEREAS, the Municipality desires to sell all or a portion of generation and
transmission entitlements in the Project substantially on the terms and conditions set forth in that
certain Agreement for Sale of Renewal Excess Power attached to the Renewal Power Sales
Contract transmitted by IPA to the Municipality with the Renewal Offer Letter dated March 18
2016 (the “Agreement for Sale”);

WHEREAS, the Council has reviewed and discussed the Agreement for Sale; and

WHEREAS, the Council desires to adopt and approve the Agreement for Sale.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves the Agreement for Sale and authorizes and directs the
Municipality’s Mayor (the “Mayor”) and the Municipality’s Clerk/Recorder (the
“Clerk/Recorder”) to execute and deliver, within forty-five (45) days of the effectiveness of the
Renewal Power Sales Contract, the Agreement for Sale on behalf of the Municipality, to
designate an Excess Entitlement Share (as defined in the Agreement for Sale of Renewal Excess
Power) equal to _______% of the Municipality’s Generation Entitlement Share under the
Renewal Power Sales Contract and to take or cause to be taken such other action as may be
necessary or desirable in order to make the Agreement for Sale effective, as the Agreement for
Sale may be modified to reflect (i) the outcome of each of the First Round Offer, the Second
Round Offer (if necessary) and the Final Offer (if necessary), as such terms are defined in the
Renewal Power Sales Contract, (ii) the insertion of dates and the Municipality’s address for
notice (as reflected on the records of IPA or as otherwise expressly provided to IPA as the
Municipality’s address for notice together with the delivery of the Renewal Power Sales
Contract), (iii) the modification of exhibits and appendices to complete, update or correct the
Agreement for Sale, (iv) the updating of appendices and exhibits to reflect elections made under
the Agreement for Sale in accordance with the terms thereof and (v) other modifications
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approved by the Mayor, which approval shall be conclusively established and evidenced by the
execution by the Mayor of Agreement for Sale as so modified; and; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder

















































































































































































Mayor
JOE L PICCOLO

City Attorney
NICK SAMPINOS

Community Director
NICK TATTON

City Recorder
SHERRIE GORDON

Finance Director
LISA RICHENS

PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION

Preparation Date: 4-11-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton

Subject: Renewal of IPP and Price City’s Participation

Purpose
Statement:

Price City has had a long-standing relationship with the Intermountain Power
Agency (IPA). In order to be a participant in the renewal of the power plant it is
necessary to complete the approval of several documents. These documents
include:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Background &/or
Alternatives:

Price City has previously approved changes, along with all other purchasers
and owners, to the organizational documents for IPA to allow for renewal
and repowering. This was done in anticipation of completing this process at
this time. In general, Price City will be approving and accepting the offer of
renewal, approving the power sales agreement and approving the excess
power sales agreement. Should Price City choose not to participate the city
would forego the future opportunity to obtain energy from the project.
Overall, the financial risk of participation is mitigated via the Agreement for
the Sale of Excess Power that will be entered into; effectively the financial
risk will be transferred to the Los Angeles Department of Water and Power.

Attachments:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Fiscal Impact:
None at this time. Potential long-term savings in power costs. Long-term financial
risk mitigated as indicated above.

Staff Impact: None beyond current duties and involvements.

Legal Review:
Mr. Sampinos has reviewed the documents multiple times and has approved as to
form.

Recommendation:
It is the recommendation of staff that the documents be approved as indicated and
staff be directed to administer the power resource purchases, etc. contemplated and
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as needed for Price City.

Suggested
Motion(s):

1. Move to accept the offer of renewal power from Intermountain Power
Agency.

2. Move to authorize the Mayor and City Recorder to sign the offer
acceptance on behalf of Price City.

3. Move to approve Resolution No.____________, Approval of, and
Authorization to Execute and Deliver, the Renewal Offer Documents

4. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

5. Move to approve and accept the Renewal Power Sales Contract.
6. Move to authorize the Mayor and City Recorder to sign the renewal power

sales contract on behalf of Price City
7. Move to approve Resolution No. _________, Approval of, and

Authorization to Execute and Deliver, Agreement for the Sale of Renewal
Excess Power.

8. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

9. Move to pre-authorize and approve the Agreement for the Sale of Renewal
Excess Power. Copy of pre-approved Agreement for the Sale of Renewal
Excess Power to be provided to the City Council for ratification when
completed.

10. Move to authorize the Mayor and City Recorder to sign the Agreement for
the Sale of Renewal Excess Power at the conclusion of the offer rounds.

11. Move to authorize staff to administer the resolutions and agreements as
indicated for the benefit of Price City.

Other Comments:

Please make any comments or questions known in advance of the City Council
meeting so the approval is efficient.

The final execution of the excess power sales agreement will be pre-approved and
completed at the conclusion of the offer rounds when final percentage shares are
determined.
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OFFER ACCEPTANCE 

 

_______________________, 2016 

To:  Intermountain Power Agency (“IPA”) 

Price City, a Municipal Corporation (also known as City of Price) (“Purchaser”) hereby accepts 

the First Round Offer in accordance with the terms of IPA’s Offer Letter, dated March 18, 2016, 

including this Offer Acceptance and the accompanying form of Renewal Power Sales Contract 

(the “Renewal Power Sales Contract”), and hereby specifies for its Offer Acceptance of the First 

Round Offer the following: 

Purchaser’s Accepted Generation Entitlement Share: 0.0361% 

Purchaser’s Accepted Generation Cost Share:  0.0361%
1
 

Purchaser’s Accepted Point of Delivery:  Mona
2
 

Purchaser understands and agrees that its transmission entitlement in the Project and its 

Transmission Cost Share will be determined as provided in the Renewal Power Sales Contract.   

Initially capitalized terms used in this Offer Acceptance which are defined in Section 4 of the 

Renewal Power Sales Contract shall have the same meanings, respectively, in this Offer 

Acceptance as given such terms in Section 4 of the Renewal Power Sales Contract.   

By this Offer Acceptance, Purchaser agrees that based upon such Offer Acceptance and as 

provided by the applicable terms of the Renewal Power Sales Contract, IPA will prepare and will 

execute and deliver to Purchaser the Renewal Power Sales Contract to be entered into with 

Purchaser, including Appendices A and B thereto, all as provided in Section 26.2 of the Renewal 

Power Sales Contract, and Purchaser agrees to execute and deliver to IPA such Renewal Power 

Sales Contract which shall become effective as of the First Round Offer Acceptance Date.   

If, there shall have been Offer Acceptances by the Original Purchasers of the First Round Offer 

so that IPA shall enter into Renewal Power Sales Contracts with Purchaser and all the other 

Original Purchasers for one hundred percent (100%) of the Generation Entitlement Shares, 

Generation Cost Shares and the applicable Transmission Cost Shares of the Project, all as 

provided in Section 26.2.2 of the Renewal Power Sales Contract, Purchaser agrees in accordance 

with Section 26.2.2 that its Renewal Power Sales Contract, together with such Renewal Power 

Sales Contracts by IPA with the other Original Purchasers, shall be fully effective in accordance 

with the terms thereof. 

                                                 
1  Purchaser’s Generation Cost Share must be the same as its Generation Entitlement Share as required by the 

Renewal Power Sales Contract. 
2  Purchaser’s Point of Delivery must be designated in accordance with Section 9.9 of the Renewal Power 

Sales Contract. 
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As provided in Section 26.2.2 of the Renewal Power Sales Contract, upon the receipt by 

Purchaser and IPA of any and all required Regulatory Contract Approvals and upon Purchaser 

and IPA furnishing, each to the other, the legal opinions required pursuant to Section 25.3 of the 

Renewal Power Sales Contract, the Renewal Power Sales Contract of Purchaser with IPA, 

together with the Renewal Power Sales Contracts of IPA with such other Original Purchasers, 

shall be effective in accordance with the terms thereof, all as of the First Round Offer 

Acceptance Date. 

Purchaser hereby certifies that the Renewal Power Sales Contract executed and delivered by it as 

above provided has been duly authorized by Purchaser, and Purchaser has obtained any and all 

Regulatory Contract Approvals required for its Renewal Power Sales Contract to be fully 

effective. 

It is understood and agreed by Purchaser that in the event that the Offer Acceptances by the 

Original Purchasers do not permit the Renewal Power Sales Contract to become fully effective as 

provided in Section 26.2.2, Purchaser’s Renewal Power Sales Contract with IPA will, however, 

become effective in accordance with Section 26.2.1, and Purchaser, together with the other 

Original Purchasers furnishing Offer Acceptances, will be entitled to receive the Second Round 

Offer under IPA’s continuation of the Renewal Offer, as provided in Section 26.3 of the Renewal 

Power Sales Contract. 

Price City, a Municipal Corporation (also known as City of Price), as Purchaser, hereby causes 

this Offer Acceptance to be executed on its behalf on the date provided above. 

 

PRICE CITY, A MUNICIPAL CORPORATION  

(also known as CITY OF PRICE) 

 

By:  ______________________________ 

 

Its:  ______________________________ 

 

ATTEST: 

 

 

       

 

___________________________, Clerk/Recorder 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER, THE
RENEWAL OFFER DOCUMENTS

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the City Council of PRICE CITY, A MUNICIPAL CORPORATION
(the “Council”), held the ____day of ___________ 2016, the following Resolution was duly
adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;
and

WHEREAS, IPA is a party to substantially identical power sales contracts with other
parties (such other power sales contracts together with the Power Sales Contract being,
collectively, the “Power Sales Contracts” and such other parties together with the Municipality
being, collectively, the “Purchasers”); and

WHEREAS, IPA has advised the Municipality that the Power Sales Contracts have been
amended to provide for, among other things, IPA to deliver the Renewal Offer Letter dated
March 18, 2016 which has been received by the Municipality; and

WHEREAS, the Renewal Offer Letter provides that the Municipality is entitled to
subscribe for entitlements in the generation capacity and the transmission capacity at IPP on the
terms of the Renewal Offer Letter and the Renewal Power Sales Contract provided with the
Renewal Offer Letter (the “Renewal Offer”); and

WHEREAS, to accept the Renewal Offer, the Municipality is required to indicate its
acceptance of Renewal Offer on the Offer Acceptance provided with the Renewal Offer Letter
and to execute the Renewal Power Sales Contract and comply with the other terms and
conditions of the Renewal Offer Letter; and

WHEREAS, the Council has reviewed and discussed the Renewal Offer Letter, the Offer
Acceptance and the Renewal Power Sales Contract (the “Renewal Documents”); and

WHEREAS, the Council desires to authorize the chief executive of the Municipality to
subscribe for any Orphan Original Purchaser Entitlements (as defined in the Renewal Power
Sales Contract) and any Utah Orphan Original Purchaser Entitlements (as defined in the Renewal
Power Sales Contract) up to a total Generation Entitlement Share for the Municipality indicated
below as the Maximum Authorized Subscription Generation Entitlement Share for the
Municipality; and
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WHEREAS, the Council desires to accept the Renewal Offer and approve and adopt the
Offer Acceptance and the Renewal Power Sales Contract.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves and adopts the Acceptance Offer and the Renewal Power Sales
Contract and authorizes and directs the Municipality’s Mayor (the “Mayor”) and the
Municipality’s Clerk/Recorder (the “Clerk/Recorder”) to execute and deliver to IPA the
Acceptance Offer and Renewal Power Sales Contract on behalf of the Municipality and to take
or cause to be taken such other action as may be necessary or desirable in order to make the
Offer Acceptance and the Renewal Power Sales Contract effective, as one or more of such may
be modified to reflect (i) the outcome of each of the First Round Offer, the Second Round Offer
(if necessary) and the Final Offer (if necessary), as such terms are defined in the Renewal Power
Sales Contract, (ii) the insertion of dates and the Municipality’s address for notice (as reflected
on the records of IPA or as otherwise expressly provided to IPA as the Municipality’s address for
notice together with the delivery of the Offer Acceptance), (iii) the modification of exhibits and
appendices to complete, update or correct the Acceptance Offer and/or the Renewal Power Sales
Contract, (iv) the updating of appendices and exhibits to reflect elections made under the Offer
Acceptance and/or the Renewal Power Sales Contract in accordance with the terms thereof and
(v) other modifications approved by the Mayor, which approval shall be conclusively established
and evidenced by the execution by the Mayor of such Offer Acceptance and/or Renewal Power
Sales Contract as so modified;

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized and directed (i) to
subscribe for a Generation Entitlement Share (as defined in the Renewal Documents) and a
Generation Cost Share (as defined in the Renewal Documents) equal to 0.0361 percent
(0.0361%) and (ii) to elect a point of delivery at Mona;

BE IT FURTHER RESOLVED, that the Mayor may elect to increase the Municipality’s
Generation Entitlement Share (with a corresponding change to the Generation Cost Share) up to
a total Generation Entitlement Share equal to ___________ percent (_____%)(the “Maximum
Authorized Subscription Generation Entitlement Share”); provided that the Maximum
Authorized Subscription Generation Entitlement Share shall be increased (i) as deemed
necessary by the Mayor to provide for voting rights of the Utah Purchasers (as defined in the
Renewal Documents) on the Renewal Contract Coordinating Committee (as defined in the
Renewal Documents) equal to the aggregate voting rights of the Utah Purchasers (as defined in
the Power Sales Contracts) on the Coordinating Committee (as defined in the Power Sales
Contracts), and to enter into an agreement to provide for such increased election and/or to
modify the Renewal Documents accordingly and (ii) automatically as a result of any increase in
Subscription Generation Entitlement Share of the Municipality provided as a result of the
operation of Section 26 of the Renewal Power Sales Contracts; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder



 

 

 

AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

AMONG 

EACH SELLER NAMED HEREIN 

and 

CALIFORNIA PURCHASERS NAMED HEREIN 

and 

DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS ANGELES, as 

Representative of the California Purchasers 

and 

INTERMOUNTAIN POWER AGENCY 

__________________ 

Dated:  ____________, 201__ 
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AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

1. PARTIES.  This Agreement made and entered into as of the _______ day of 

__________, 201___, among each Seller named on Appendix B hereto (each, a “Seller” and 

collectively, the “Sellers”), each California Purchaser named on Appendix B hereto (each, a 

“California Purchaser” and collectively, the “California Purchasers”), the Department of Water 

and Power of the City of Los Angeles (“LADWP”), as representative of the California 

Purchasers, and Intermountain Power Agency (“IPA”). 

2. RECITALS.   

2.1 Each Seller and each of the California Purchasers are purchasers under certain 

Power Sales Contracts with IPA entered into as of September 28, 1978 (for the 

Sellers) and August 6, 1980 (for the California Purchasers), as amended, for the 

purchase of electric power and transmission capacity from the Intermountain 

Power Project from IPA (the “Original Power Sales Contracts”); and 

2.2 Certain of the Sellers and certain of the California Purchasers are parties to the 

Excess Power Sales Agreement, entered into as of December 1, 1980, as 

amended, for the purchase by such California Purchasers of certain excess electric 

capacity and associated energy of the Project from such Sellers during the term of 

the Original Power Sales Contracts; and 

2.3 Each of the Sellers has entered into a Renewal Power Sales Contract, dated as of 

_______________, 201___, by and between it and IPA (together with 

substantially similar contracts by IPA with other participants in the Project, the 

“Renewal Power Sales Contracts”) providing to each Seller a Generation 

Entitlement Share and entitling such Seller, commencing upon the expiration of 

the Original Power Sales Contracts, to schedule electric capacity and energy from 

each generating facility of the Project and to use the operating capabilities of the 

Northern Transmission System of the Project; and 

2.4 Each Seller will determine the amount, if any, of Project electric capacity and 

associated energy to which it is entitled pursuant to its Renewal Power Sales 

Contract with IPA that will be in excess of its electric requirements; and 

2.5 Each Seller desires to sell, and the California Purchasers desire to purchase, on 

the terms and conditions set forth in this Agreement any such excess Project 

electric capacity and associated energy of such Seller under its Renewal Power 

Sales Contract; and 

2.6 Each Seller has further determined that a portion of its Northern Transmission 

System capacity entitlement will be excess to its needs. 

3. AGREEMENT.  For and in consideration of the premises and the mutual 

covenants and agreements hereinafter set forth, it is agreed by and among the parties hereto as 

follows: 
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4. DEFINITIONS.  In addition to the terms defined in the Recitals hereof, the 

following terms, whether in the singular or in the plural, when used herein and in the Appendices 

hereto and initially capitalized, shall have the meanings specified: 

4.1  “Agreement”:  This Agreement for Sale of Renewal Excess Power, as the same 

may be amended from time to time in accordance with the terms hereof. 

4.2 “Annual Budget”, “Available Generating Capability”, “Bond Resolution”, 

“California Excess Power Purchasers”, “Coordinating Committee”, “Construction 

Management and Operating Agreement”, “Fuel Management Practices and 

Procedures”, "Gas Repowering", “Generation Entitlement Share”, “Generation 

Cost Share”, “General Service Requirements”, “Generation Station”, "Los 

Angeles", ”Minimum Generating Capability”, “Month”, “Monthly Power Costs”, 

“Northern Transmission System”, “Operating Agent”, “Point of Delivery”, 

“Project”, “Project Fuel”, “Project Indebtedness”, “Prudent Utility Practice”, 

“Purchasers”, “Switchyard”, “Uncontrollable Forces”, “Uniform System of 

Accounts” and “Willful Action” shall have the respective meanings given thereto 

in the Renewal Power Sales Contracts. 

4.3 “Appendix A”:  The Initial Appendix A and each Revised Appendix A. 

4.4 “Assigned Northern Transmission System Entitlement”:  That portion of the 

Northern Transmission System entitlement of each Seller (as determined pursuant 

to Section 10.2 of such Seller’s Renewal Power Sales Contract) that is equal to 

fifty percent (50%) of such Seller’s Excess Northern Transmission System 

Entitlement. 

4.5 “Assignment Share”:  With respect to each Seller and a particular California 

Purchaser, that portion of such Seller’s Assigned Northern Transmission System 

Entitlement determined by multiplying such California Purchaser’s Purchase 

Percentage by such Seller’s Assigned Northern Transmission System Entitlement. 

4.6 “California Purchasers”:  Los Angeles and each of the other California Excess 

Power Purchasers so denominated on Appendix B, together with any successor to 

any such entity. 

4.7 “Complete Outage”:  A Complete Outage shall, for purposes of this Agreement, 

be deemed to have occurred if during the Operational Period the condition shall 

exist that, for other than normal maintenance, no generating facility of the Project 

produces power at the high voltage side of its generating transformers in excess of 

its allocated General Service Requirements and any such Complete Outage shall 

be deemed to continue in effect until such time after the commencement thereof 

as a generating facility of the Project first produces power at the high voltage side 

of its generating transformers in excess of its allocated General Service 

Requirements. 

4.8 “Effective Date”:  Shall have the meaning ascribed thereto in Section 20.1 hereof. 
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4.9 “Excess Entitlement Share”:  As of any date of determination and for each Seller, 

the percentage entitlement of such Seller in the electric capacity and associated 

energy of each generating facility of the Project as then set forth for Summer 

Seasons or Winter Seasons, respectively, in Appendix A which shall have been 

designated by such Seller as excess to its electric requirements.  Such entitlement 

is derived from such Seller’s Generation Entitlement Share; provided, however, 

that at no time shall the Excess Entitlement Share for such Seller with respect to 

Summer Seasons or Winter Seasons exceed its Generation Entitlement Share. 

4.10 “Excess Entitlement Share Effective Date”:  The date on which the Excess 

Entitlement Share for Summer Seasons or for Winter Seasons (or any revision of 

such Excess Entitlement Share in accordance with Section 5) shall become 

effective as provided in Sections 5.1 and 5.2 hereof.   

4.11 “Excess Northern Transmission System Entitlement”:  That portion of a particular 

Seller’s entitlement to schedule the operating capabilities of the Northern 

Transmission System under its Renewal Power Sales Contract, without regard to 

source or origin, constituting such Seller’s rights to the capacity thereof, which is 

equal to the difference between such Seller’s entitlement to capacity of the 

Northern Transmission System determined pursuant to Section 10.2 of its 

Renewal Power Sales Contract and the amount of such capacity of the Northern 

Transmission System required for delivery of such Seller’s Generation 

Entitlement Share of Project capacity and associated energy to such Seller’s Point 

of Delivery. 

4.12 “Excess Power Obligation”:  At any time and as to any particular California 

Purchaser and as to a particular Seller, the percentage obtained by multiplying the 

Summer Excess Entitlement Share or Winter Excess Entitlement Share of such 

Seller in effect at such time as shown on the then effective Appendix A, by the 

Purchase Percentage (expressed as a decimal) of such California Purchaser.  The 

Excess Power Obligation with respect to a particular California Purchaser and a 

particular Seller shall change each time the Summer Excess Entitlement Share or 

the Winter Excess Entitlement Share, as applicable, of such Seller shall change. 

4.13 “Excess Power Supply Year”:  The twelve (12) Month period commencing at 

12:01 a.m. on July 1 of each year during the Operational Period and ending at 

12:01 a.m. on the following July 1; provided, however, that (a) if the Operational 

Period Commencement Date does not occur on July 1 of any year, then the first 

Excess Power Supply Year shall begin at 12:01 a.m. on the Operational Period 

Commencement Date and shall end at 12:01 a.m. on the next following July 1, 

and (b) if the Operational Period does not end on June 30 of any year, then the last 

Excess Power Supply Year shall begin at 12:01 a.m. on the July 1 immediately 

preceding the last day of the Operational Period and shall end at 12:01 a.m. on the 

last day of the Operational Period.  

4.14 “Initial Appendix A”:  The Appendix A attached to this Agreement at its 

Effective Date, which shall set forth the Purchase Percentage of each California 
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Purchaser and subsequently shall set forth, as provided in Section 5.1 hereof, the 

Excess Entitlement Share of each of the Sellers. 

4.15 “Operational Period”:  The period beginning on the Operational Period 

Commencement Date and ending upon the date that all Renewal Power Sales 

Contracts shall terminate. 

4.16 “Operational Period Commencement Date”:  June 16, 2027; provided, however, 

that if the date upon which the Original Power Sales Contracts terminate is 

extended pursuant to Section 26.1 of the Original Power Sales Contracts, then the 

Operational Period Commencement Date shall be the date that is next succeeding 

the date upon which the Original Power Sales Contracts terminate in accordance 

with their terms. 

4.17 “Primary Purchasers”:  Those entities (other than IPA) executing Renewal Power 

Sales Contracts, together in each case with their respective successors or assigns. 

4.18 “Purchase Percentage”:  As to each California Purchaser, the percentage set forth 

in Appendix A with respect to such California Purchaser of the Summer Excess 

Entitlement Share and the Winter Excess Entitlement Share, respectively, of each 

Seller as in effect from time to time which such California Purchaser has agreed 

to purchase pursuant to this Agreement.  The Purchase Percentage of each 

California Purchaser shall be, and shall continue to be throughout the term of this 

Agreement, the percentage indicated on Appendix A. 

4.19 “Purchasers’ Representative”:  Los Angeles which is hereby designated by the 

California Purchasers to carry out the duties and responsibilities set forth in this 

Agreement for the Purchasers’ Representative. 

4.20 "Remaining NTS Entitlement":  With respect to a particular Seller, such Seller's 

entitlement in the Northern Transmission System, as calculated under and in 

accordance with Section 10.2 of its Renewal Power Sales Contract, less such 

Seller's Assigned Northern Transmission System Entitlement. 

4.21 “Renewal Power Sales Contracts”:  The Renewal Power Sales Contracts defined 

in Section 2.3 hereof, together with all amendments and supplements hereafter 

entered into. 

4.22 “Retained Generation Entitlement Share”:  means, with respect to a particular 

Seller, during a particular Season, such Seller’s Generation Entitlement Share less 

its Summer Excess Entitlement Share or its Winter Excess Entitlement Share, as 

applicable, then in effect as set forth in Appendix A. 

4.23 “Revised Appendix A”:  Shall have the meaning ascribed thereto in Section 5.2 

hereof. 

4.24 “Season”:  A Summer Season or a Winter Season provided, however, that (a) if 

the Operational Period Commencement Date does not occur on the first day of a 
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Summer Season or a Winter Season, as the case may be, then the first Summer 

Season or the first Winter Season shall begin at 12:01 a.m. on the Operational 

Period Commencement Date and shall end at 12:01 a.m. on the last day of such 

Summer Season or such Winter Season, as applicable, and (b) if the Operational 

Period does not end on the last day of a Summer Season or on the last day of a 

Winter Season, then the last Summer Season or the last Winter Season, as 

applicable, of the Operational Period shall end at 12:01 a.m. on the last day of the 

Operational Period.  

4.25 “Sellers”:  Each of the entities so denominated on Appendix B, together with any 

successor to any such entity. 

4.26 “Summer Excess Entitlement Share”:  The Excess Entitlement Share then in 

effect for Summer Seasons. 

4.27 “Summer Season”:  The four-month period commencing at 12:01 a.m. on June 1 

of each Excess Power Supply Year and ending at 12:01 a.m. on October 1 of the 

immediately following Excess Power Supply Year; provided that the first 

Summer Season or the last Summer Season of the Operational Period may have 

less than a four-month period as provided by Section 4.24. 

4.28 “Total Excess Entitlement Share”:  At any time during a Summer Season, the 

aggregate of the Summer Excess Entitlement Shares of all Sellers as then in 

effect, and at any time during a Winter Season, the aggregate of the Winter 

Excess Entitlement Shares of all Sellers as then in effect. 

4.29 “Winter Excess Entitlement Share”:  The Excess Entitlement Share then in effect 

for Winter Seasons. 

4.30 “Winter Season”:  The eight-month period commencing at 12:01 a.m. on October 

1 of each Excess Power Supply Year and ending at 12:01 a.m. on June 1 of the 

same Excess Power Supply Year provided that the first Winter Season or the last 

Winter Season of the Operational Period may have less than an eight-month 

period as provided in Section 4.24. 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE. 

5.1 At the Effective Date the Initial Appendix A attached to this Agreement shall set 

forth the Purchase Percentage of each of the California Purchasers; provided that, 

in the event that any California Purchaser or California Purchasers (excluding Los 

Angeles) shall terminate its or their Renewal Power Sales Contracts pursuant to 

Section 42 of the Renewal Power Sales Contracts, the Initial Appendix A shall be 

revised by IPA so as to allocate to Los Angeles under this Agreement the 

terminated Purchase Percentage of such California Purchaser or the terminated 

Purchase Percentages of such California Purchasers, as the case may be, that shall 

have terminated its or their Renewal Power Sales Contracts, and copies of such 

revised Initial Appendix A shall be furnished to each of the Sellers and to each of 
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the California Purchasers, including Los Angeles, that remain parties to this 

Agreement.  At least twelve (12) Months prior to the Operational Period 

Commencement Date each Seller shall furnish written notice to each of the 

California Purchasers and IPA of such Seller’s Excess Entitlement Share for each 

Season; and IPA shall set forth in the Initial Appendix A (as the same may have 

been revised as provided hereinabove) the Excess Entitlement Share of each such 

Seller for each Season as specified in its notice furnished as above provided.  

Thereupon the Excess Entitlement Share of each Seller for each Season shall 

become effective and IPA shall furnish copies of such Initial Appendix A to each 

of the Sellers and each of the California Purchasers. The Initial Appendix A shall 

remain in effect for purposes of this Agreement until such time as a Revised 

Appendix A is prepared and furnished in accordance with Section 5.2 hereof. 

5.2 Subject to Sections 5.2.1, 5.2.2 and 5.2.3, on and after the Operational Period 

Commencement Date each Seller shall have the right to revise (whether by 

decreasing or increasing) its Summer Excess Entitlement Share (other than for the 

first Summer Season of the Operational Period) as then set forth in Appendix A, 

or its Winter Excess Entitlement Share (other than for the first Winter Season of 

the Operational Period) as then set forth in Appendix A.  

5.2.1. A Seller may elect to increase or decrease its Summer Excess Entitlement 

Share or its Winter Excess Entitlement Share by furnishing to each of the 

California Purchasers and IPA a written notice specifying such increased 

or decreased Excess Entitlement Share.  In the case of an increase or 

decrease of its Summer  Excess Entitlement Share, Seller must furnish 

such notice at least twelve (12) months prior to the first day of the 

Summer Season for which such increased or decreased Summer Excess 

Entitlement Share shall become effective.  In the case of the increase or 

decrease of its Winter Excess Entitlement Share, Seller must furnish such 

notice at least twelve (12) Months prior to the first day of the Winter 

Season for which such increased or decreased Winter Excess Entitlement 

Share shall become effective.  Such increased or decreased Excess 

Entitlement Share shall become effective on the date of commencement of 

the Season for which such notice is given.  Prior to such Excess 

Entitlement Share Effective Date, IPA shall prepare a revision of 

Appendix A (a “Revised Appendix A”) which shall set forth the increased 

or decreased Summer Excess Entitlement Share or the increased or 

decreased Winter Excess Entitlement Share of such Seller with respect to 

which such Seller has provided timely notice pursuant to this Section 5.2.1 

and furnish such Revised Appendix A to each of the Sellers and to each of 

the California Purchasers.  On such Excess Entitlement Share Effective 

Date such Revised Appendix A shall replace the then current Appendix A 

and shall thereupon become effective for the purposes of this Agreement 

until such time as a Revised Appendix A is thereafter prepared and 

furnished in accordance with this Section 5.2.1. 
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5.2.2. If a Seller elects to decrease its Summer Excess Entitlement Share or its 

Winter Excess Entitlement Share, the amount of such decrease shall 

remain in effect for at least the three (3) consecutive twelve-month periods 

commencing on the Excess Entitlement Share Effective Date for such 

Summer Excess Entitlement Share or such Winter Excess Entitlement 

Share.  Notwithstanding such three (3) consecutive twelve-month periods 

required for the amount of such decrease of the Summer Excess 

Entitlement Share or the Winter Excess Entitlement Share, Seller shall 

have the right by providing notice in accordance with Section 5.2.1 to 

further decrease such Summer Excess Entitlement Share or such Winter 

Excess Entitlement Share, as the case may be; provided that the amount of 

such further decrease shall remain in effect for at least the three (3) 

consecutive twelve-month periods commencing on the Excess Entitlement 

Share Effective Date with respect to such further decrease of such Excess 

Entitlement Share.  No decrease in a Seller’s Summer Excess Entitlement 

Share or Winter Excess Entitlement Share shall cause such Excess 

Entitlement Share to be less than zero. 

5.2.3. (a) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or its Winter Excess Entitlement Share 

and such increase is the first increase following the commencement of the 

Operational Period or the first increase following any decrease in such 

Excess Entitlement Share, then, subject to compliance with the 

requirements of Section 5.2.2 with respect to the period that the amount of 

any decrease of an Excess Entitlement Share shall remain in effect, Seller, 

upon providing notice in accordance with Section 5.2.1, may increase 

(such increase being an “Initial Increase”) such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share by up to fifty 

percent (50%) of such Seller’s Retained Generation Entitlement Share that 

will be in effect for the next Summer Season (if such increase is to the 

Summer Excess Entitlement Share) or the next Winter Season (if such 

increase is to the Winter Excess Entitlement Share) following such notice 

(the first day of such next Season as of which the Retained Generation 

Entitlement Share is determined to be in effect being the “Retained 

Generation Entitlement Share Reference Date”). 

(b) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or Winter Excess Entitlement Share 

otherwise than as provided under (a) above (such an increase being a 

“Further Increase”), then, subject to compliance with the requirements of 

Section 5.2.2 with respect to the period that the amount of any decrease of 

an Excess Entitlement Share shall remain in effect, Seller, upon providing 

notice in accordance with Section 5.2.1, may increase such Summer 

Excess Entitlement Share or such Winter Excess Entitlement Share by up 

to fifty percent (50%) of its Retained Generation Entitlement Share that 

was in effect at the most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above with respect to the 
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most recent Initial Increase, so that such Initial Increase, together with 

such Further Increase or Further Increases of the Summer Excess 

Entitlement Share or Winter Excess Entitlement Share that occur after 

such Initial Increase and prior to the next decrease of such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share, shall not 

exceed such Retained Generation Entitlement Share of Seller that was in 

effect on such most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above.  

(c) No increase in a Seller’s Excess Entitlement Share shall cause such 

Seller’s Excess Entitlement Share to exceed its Generation Entitlement 

Share.  

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD. 

6.1 Beginning with the Season that commences on the Operational Period 

Commencement Date, and during each Summer Season and Winter Season 

thereafter, (i) each Seller shall sell, assign and provide to each California 

Purchaser the Excess Power Obligation applicable to such California Purchaser 

during such Season of capacity and energy from the Project, and (ii) each 

California Purchaser shall purchase and take from such Seller the Excess Power 

Obligation applicable to such California Purchaser during such Season of the 

capacity and energy from the Project.  Such sale and assignment by Seller to each 

California Purchaser with respect to Seller’s Excess Power Obligation applicable 

to such California Purchaser shall include Seller’s right under Section 9.11 of the 

Renewal Power Sales Contract to elect to procure its own fuel in accordance with 

the provisions of the Fuel Management Practices and Procedures for use in the 

Generation Station for the generation of its Excess Entitlement Share to the extent 

of such Excess Power Obligation, and such California Purchaser shall therefore 

have such right to elect to bring its own fuel in accordance with the Fuel 

Management Practices and Procedures for use in the Generation Station for 

generation of such Excess Power Obligation.  For purposes of this Agreement, 

energy delivered to any California Purchaser from the Project shall be deemed to 

have been delivered first (up to its entitlement thereunder) pursuant to such 

California Purchaser’s Renewal Power Sales Contract, and thereafter pursuant to 

this Agreement.  Such California Purchaser shall pay for such capacity and energy 

and associated rights as provided in Section 9 hereof. 

6.2 At all times on and after the Operational Period Commencement Date, each 

California Purchaser during a Summer Season or a Winter Season shall be entitled 

to schedule for its account, with respect to each Seller, capacity and energy (other 

than test energy) from each generating facility of the Project up to an amount 

equal to the product of the Available Generation Capability of such generating 

facility multiplied by the Excess Power Obligation applicable to such California 

Purchaser and such Seller during such Season.  Upon the occurrence of abnormal 

operating conditions on a California Purchaser’s system, upon the request of such 
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California Purchaser, the Operating Agent shall increase or decrease such 

California Purchaser’s schedule consistent with Prudent Utility Practice.  Such 

increase or decrease shall not cause the schedule of such California Purchaser to 

exceed the amounts of capacity and energy to which such California Purchaser is 

entitled as provided for in this Section 6.2 or in Sections 6.3, 6.4 or 6.5 hereof and 

shall not be detrimental to any other California Purchaser or Primary Purchaser. 

6.3 When any Seller requests delivery during a Summer Season or a Winter Season of 

capacity and energy under its Renewal Power Sales Contract, and such delivery 

requires the start-up of a generating facility of the Project, each California 

Purchaser shall, unless otherwise agreed, schedule for its account an amount of 

capacity and energy at least equal to the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and by multiplying such product 

times the Minimum Generating Capability established for such generating facility.  

At any time when such Seller has so scheduled from such generating facility an 

amount of capacity and energy in excess of the product of its Generation 

Entitlement Share and the Minimum Generating Capability of such generating 

facility, then each of the California Purchasers shall only be obligated to schedule 

for its account an amount of capacity and energy equal to the product obtained by 

multiplying (a) the remaining unscheduled amount of Minimum Generating 

Capability times (b) the Total Excess Entitlement Share then in effect (expressed 

as a decimal) times (c) the ratio which its Purchase Percentage bears to the sum of 

the Purchase Percentages of all California Purchasers. 

6.4 When a Primary Purchaser (other than a Seller) requests delivery during a 

Summer Season or a Winter Season of capacity and energy under its Renewal 

Power Sales Contract, and such delivery requires the start-up of a Project 

generating facility, each California Purchaser shall, unless otherwise agreed, 

schedule for its account an amount of capacity and energy at least equal to the 

product obtained by multiplying its Purchase Percentage (expressed as a decimal) 

by the Total Excess Entitlement Share then in effect (expressed as a decimal) and 

multiplying such product times the Minimum Generating Capability established 

for such generating facility.  At any time when a Primary Purchaser has so 

scheduled from such generating facility an amount of capacity and energy in 

excess of the product of its Generation Entitlement Share and the Minimum 

Generating Capability of such generating facility, then each of the California 

Purchasers shall only be obligated to schedule for its account an amount of 

capacity and energy equal to the product obtained by multiplying (a) the 

remaining unscheduled amount of Minimum Generating Capability times (b) the 

Total Excess Entitlement Share then in effect (expressed as a decimal) times (c) 

the ratio which its Purchase Percentage bears to the sum of the Purchase 

Percentages of all California Purchasers. 

6.5 When a California Purchaser requests delivery during a Summer Season or a 

Winter Season of capacity and energy under this Agreement, and such delivery 

requires the start-up of a generating facility of the Project, each other California 
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Purchaser and each Seller shall, unless otherwise agreed, schedule for their 

respective accounts an amount of capacity and energy equal to (i) in the case of 

each such other California Purchaser, the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and multiplying such product times 

the Minimum Generating Capability established for such generating facility and 

(ii) in the case of each Seller, the product obtained by multiplying the difference 

between its Generation Entitlement Share and its Excess Entitlement Share then 

in effect  (expressed as a decimal) by the Minimum Generating Capability 

established for such generating facility.  At any time when such requesting 

California Purchaser has so scheduled from such generating facility an amount of 

capacity and energy in excess of the product of its Purchase Percentage 

(expressed as a decimal) and the Total Excess Entitlement Share then in effect 

(expressed as a decimal) and the Minimum Generating Capability of such 

generating facility, then (x) each other California Purchaser shall only be 

obligated to schedule for its account an amount of capacity and energy equal to 

the product obtained by multiplying the remaining unscheduled amount of 

Minimum Generating Capability times the Total Excess Entitlement Share then in 

effect (expressed as a decimal) times the ratio which its Purchase Percentage 

bears to the sum of the Purchase Percentages of all such other California 

Purchasers and (y) each Seller shall only be obligated to schedule for its account 

an amount of capacity and energy equal to the product obtained by multiplying 

the remaining unscheduled amount of Minimum Generating Capability times the 

ratio which the difference between its Generation Entitlement Share then in effect 

and its Excess Entitlement Share then in effect bears to the difference between the 

total of the Generation Entitlement Shares of all Sellers and the Total Excess 

Entitlement Share then in effect. 

6.6 Operation of any generating facility of the Project shall be subject to scheduled 

outages or curtailments, operating emergencies and unscheduled outages or 

curtailments of such facility. 

6.7 The capacity and energy of the Generation Station shall be controlled in a manner 

which shall not diminish the rights of any California Purchaser to receive its 

entitlement of capacity and energy under this Agreement. 

6.8 Each California Purchaser shall be obligated during a Summer Season or a Winter 

Season to the extent of its Purchase Percentage (expressed as a decimal) times the 

Total Excess Entitlement Share in existence during such Season to provide for 

capacity and energy requirements for starting up and shutting down each 

generating facility in compliance with procedures approved pursuant to the 

Renewal Power Sales Contracts. 

6.9 The point of delivery of each California Purchaser’s capacity and energy under 

this Agreement shall be the Generation Station bus.  It is the obligation of each 

California Purchaser to arrange for transmission of its capacity and energy from 

such point to its system. 
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6.10 Each Seller and each California Purchaser shall furnish to IPA and the Operating 

Agent, as applicable, such notices, instructions or advice and take such other 

action as shall be necessary to give effect to this Agreement. 

6.11 Notwithstanding anything to the contrary contained herein, (i) a California 

Purchaser shall be entitled to schedule with the Operating Agent the aggregate of 

the capacity and energy to which it is from time to time entitled hereunder, as 

opposed to having to individually schedule with respect to each Seller the 

capacity and energy to which such Purchaser is entitled from such Seller and (ii) 

the Purchaser’s Representative shall, on behalf of each California Purchaser, 

make all schedules and changes therein required or permitted to be made by this 

Agreement by such California Purchaser. 

6.12 Seller hereby sells and assigns to each California Purchaser, and each California 

Purchaser shall have the right to use, the Switchyard for its Excess Power 

Obligation of the Available Generating Capability. 

6.13 IPA hereby acknowledges the sale and assignment pursuant to this Agreement to 

each California Purchaser by each Seller of the Excess Power Obligation, 

applicable to such California Purchaser and such Seller of capacity and energy 

from the Project and the associated Switchyard rights, together with the provision 

by such Seller of associated Northern Transmission System rights as provided for 

in Section 7.1 hereof and certifies that it has made the determination with respect 

to such sale and assignment provided for in Section 20.2 of the Renewal Power 

Sales Contract with such Seller.  Payments made by such California Purchaser for 

such Excess Power Obligation of capacity and energy and associated Switchyard 

rights and for such associated Northern Transmission System rights shall be in 

addition to and shall not affect such California Purchaser’s obligations under 

Section 8.1 hereof or under its Renewal Power Sales Contract. 

6.14 Except as provided in Section 17 hereof, a California Purchaser shall not sell or 

assign to a purchaser or assignee the Excess Power Obligation or any portion 

thereof, applicable to such California Purchaser and each Seller of capacity and 

energy from the Project and associated Switchyard rights and associated Northern 

Transmission System rights, except on prior written notice to such Seller and IPA; 

provided that (i) such California Purchaser shall remain obligated to make the 

payments provided in Section 9 and otherwise to comply with the applicable 

provisions of this Agreement, and such California Purchaser shall be discharged 

from such payments and otherwise relieved from such compliance only if and to 

the extent of such payments made and such compliance performed by such 

purchaser or assignee; and (ii) such sale or assignment will not adversely affect 

the eligibility for exemption from Federal income taxes of the interest on Project 

Indebtedness then outstanding or to be incurred by IPA. 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER. 
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7.1 Pursuant to this Agreement, each Seller having a right pursuant to its Renewal 

Power Sales Contract to use the Northern Transmission System hereby agrees to 

permit and to provide the rights to each California Purchaser to schedule from 

time to time, without regard to source or origin, and in accordance with the 

Renewal Power Sales Contracts, the use of the operating capabilities of the 

Northern Transmission System up to an amount equal to (i) the Excess Power 

Obligation in effect for such California Purchaser and such Seller at the time of 

such scheduling, (ii) divided by the Generation Entitlement Share of such Seller, 

(iii) times such Seller’s Remaining NTS Entitlement.  Such California Purchaser 

shall pay for such use of the Northern Transmission System as provided in 

Section 9 hereof. 

7.2 If it is necessary to curtail scheduled power flows over all or any part of the 

Northern Transmission System, then each California Purchaser shall have the 

right to use the Northern Transmission System in an amount determined by 

multiplying that portion of the total amount of the Remaining NTS Entitlements 

of all Sellers that then remains available by the ratio (expressed as a decimal) 

which the Total Excess Entitlement Share at the time bears to the Total 

Generation Entitlement Shares of the Sellers, and by then multiplying the 

resultant product by the ratio (expressed as a decimal) that the aggregate of the 

capacity scheduled over the Northern Transmission System or part thereof by 

such California Purchaser pursuant to its rights provided by all the Sellers under 

Section 7.1 hereof bears to the aggregate of the capacity scheduled over the 

Northern Transmission System or part thereof by all California Purchasers 

pursuant to their rights provided by all the Sellers under Section 7.1 hereof. 

7.3 Any California Purchaser desiring to schedule the use of the operating capabilities 

of the Northern Transmission System in excess of its rights under this Agreement 

may make appropriate arrangements with another California Purchaser having 

rights to unused transmission capability.  It is the responsibility of each California 

Purchaser so involved to notify the Operating Agent of such arrangements and to 

provide for proper schedules to accommodate such arrangements.  

Notwithstanding anything to the contrary contained herein, each California 

Purchaser’s right to schedule the use of the operating capabilities of the Northern 

Transmission System pursuant to Section 7.1 hereof and to schedule such 

capability in excess of its rights under the Agreement as provided in this Section 

7.3 shall be limited to the extent that such California Purchaser may not act in 

such a manner that adversely affects the eligibility for exemption from Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness 

outstanding or to be incurred by IPA. 

7.4 Scheduling by the California Purchasers of the use of the operating capability of 

the Northern Transmission System pursuant to Sections 7.1, 7.2 or 7.3 of this 

Agreement shall not interfere with the use of the Northern Transmission System 

to transmit Generation Entitlement Shares under Renewal Power Sales Contracts 

of any Primary Purchaser having a Point of Delivery thereon. 
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8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS.   

8.1 Effective from and after the Operational Period Commencement Date, each Seller 

hereby assigns and transfers to each California Purchaser, and each such 

California Purchaser hereby accepts such assignment and transfer of that portion 

of each such Seller’s entitlement to the Northern Transmission System under 

Section 10.2 of its Renewal Power Sales Contract that is equal to such California 

Purchaser’s Purchase Percentage of such Seller’s Assigned Northern 

Transmission System Entitlement.  Such assignment and transfer shall be in effect 

for the Operational Period under this Agreement.  Each Seller shall furnish to 

each California Purchaser information as to the amount of Northern Transmission 

System costs payable each Month by such Seller under its Renewal Power Sales 

Contract (including such costs payable by such California Purchaser pursuant to 

Section 9.1.2 hereof) and any adjustments of such costs pursuant to Section 5.7 of 

the Renewal Power Sales Contracts.  Each California Purchaser shall pay directly 

to IPA each Month at the time required for payment thereof by each of the Sellers 

under its Renewal Power Sales Contract the Assignment Share with respect to 

such Seller and such California Purchaser of such costs with respect to the 

Northern Transmission System payable by such Seller under its Renewal Power 

Sales Contract (including any adjustments with respect to such costs pursuant to 

Section 5.7 thereof).  Such payments received by IPA shall be applied in 

discharge of such Seller’s obligation under its Renewal Power Sales Contract to 

pay such costs, which shall be discharged only to the extent of such receipt.  

Except as discharged as herein provided, the obligation of each Seller to pay costs 

with respect to the Northern Transmission System payable by it under its Renewal 

Power Sales Contract shall continue and shall not otherwise be affected by the 

provisions of Section 8 hereof. 

8.2 IPA hereby acknowledges the assignment and transfer pursuant to Section 8.1 

hereof by each Seller to each California Purchaser of such California Purchaser’s 

Purchase Percentage of the Assigned Northern Transmission System Entitlement 

with respect to such Seller and certifies that it has made the determination with 

respect to such assignment and transfer provided for in Section 20.2 of its 

Renewal Power Sales Contract with such Seller. 

8.3 Except as provided in Section 17 hereof, a California Purchaser shall not sell, 

assign or transfer to any purchaser, assignee or transferee thereof the Northern 

Transmission System entitlement, or any portion thereof, assigned or transferred 

to it by a Seller under Section 8.1, except on prior written notice to such Seller 

and IPA; provided that (i) such California Purchaser shall remain obligated to 

make the payments and otherwise comply with the provisions of this Section 8 

and shall be discharged from such payments and otherwise relieved from such 

compliance only if and to the extent of such payments shall be made and such 

compliance performed by such purchaser, assignee or transferee; and (ii) such 

sale, assignment or transfer will not adversely affect the eligibility for exemption 
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from Federal income taxes of the interest on Project Indebtedness then 

outstanding or to be incurred by IPA. 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS. 

9.1 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of each Seller with respect to the 

minimum cost component of Monthly Power Costs shall be the sum of the 

following: 

9.1.1. The Excess Power Obligation in effect for such Month with respect to 

such Seller and such California Purchaser times the minimum cost 

component of Monthly Power Costs for such Month associated with the 

Generation Station as computed under and in accordance with Section 

7.1.1 of the Renewal Power Sales Contracts; plus 

9.1.2. In consideration of such California Purchaser’s right to schedule a portion 

of the entitlement of such Seller in the Northern Transmission System 

granted by Section 7.1 of this Agreement, an amount equal to the Excess 

Power Obligation in effect for such Month with respect to such California 

Purchaser and such Seller divided by the Generation Entitlement Share of 

such Seller times the amount for such Month (or portion thereof) of costs 

in respect of the Northern Transmission System that such Seller is 

obligated to pay pursuant to its Renewal Power Sales Contract (which for 

purposes of calculation shall include the total of the Assignment Shares of 

such Northern Transmission System costs payable by the California 

Purchasers as provided for in Section 8.1 hereof). 

In the event that payments are due under this Section 9.1 for only a portion of a 

Month, the above computations shall be made so as to allocate the above-

mentioned costs for such Month equally among the days of such Month and to 

take into account the number of days in such Month such Excess Power 

Obligation was in effect. 

9.2 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of all Sellers with respect to the 

variable cost component of Monthly Power Costs, shall be the product obtained 

by multiplying the variable cost component of Monthly Power Costs for such 

Month, as computed under and in accordance with Section 7.1.4 of the Renewal 

Power Sales Contracts, by a fraction the numerator of which is the kilowatt hours 

generated by the use of Project Fuel as provided in Section 4.67.2 of the Renewal 

Power Sales Contracts and delivered at the Project bus from the Generation 

Station to such California Purchaser pursuant to this Agreement and the 

denominator of which is all kilowatt hours generated by the use of Project Fuel as 

provided in Section 4.67.2 of the Renewal Power Sales Contract and delivered at 

the Project bus during such Month.  The amount so to be paid by such California 
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Purchaser shall be allocated to each Seller in proportion to the ratio which its 

Excess Entitlement Share for such Month bears to the Total Excess Entitlement 

Share for such Month. 

9.3 RESERVED 

9.4 For billing purposes, the amount of the minimum cost component of the Monthly 

Power Costs to be paid by each California Purchaser each Month in amounts 

pursuant to Sections 9.1.1 and 9.1.2 hereof shall be billed in advance and shall be 

based on the then current Annual Budget.  The amount of the variable cost 

component of the Monthly Power Costs to be paid by each California Purchaser 

each Month pursuant to Section 9.2 hereof shall be billed the Month following the 

Month such variable cost was incurred and shall be based on the cost of the 

Project Fuel and associated costs (determined under Section 4.67.2 of the 

Renewal Power Sales Contracts) during such Month. 

9.5 By the fifth calendar day of each Month for which payments are required by 

Sections 9.1 or 9.2 hereof, IPA on behalf of the Sellers shall bill each California 

Purchaser for the amount of the minimum cost component of the Monthly Power 

Costs to be paid by such California Purchaser to each Seller hereunder for the 

current Month, and for the amount of the variable cost component of the Monthly 

Power Costs to be paid by such California Purchaser hereunder for the preceding 

Month (in the case of amounts payable pursuant to Section 9.2 hereof) by 

providing such California Purchaser with a copy to each of the Sellers with a 

billing statement in accordance with the charges established pursuant to the 

provisions of this Agreement.  Such billing statement shall detail the matters 

covered in Section 4.67.2 of the Renewal Power Sales Contracts (in the case of 

amounts payable pursuant to Section 9.2 hereof).and shall set forth, among other 

things, the amounts due for such Months by such California Purchaser with 

respect to the items of Monthly Power Costs set forth in Section 9.1 or Section 9.2 

hereof.  The amounts set forth on such billing statement shall be paid to IPA for 

the account of each of the Sellers by such California Purchaser on or before 20 

days after receipt of such billing statement. 

9.6 If a California Purchaser fails to pay any bill when due, interest shall accrue at a 

rate of one percent per Month on the unpaid amount of the billing statement. 

9.7 Within 30 days following the submission to IPA, the California Purchasers, and 

each of the Sellers of the audit conducted pursuant to Section 13 hereof and no 

later than 150 days after the end of each Excess Power Supply Year, IPA will 

submit to each California Purchaser a detailed statement of the actual aggregate 

amounts payable hereunder by such California Purchaser for the account of each 

Seller, including credits thereto, for all of the Months of such Excess Power 

Supply Year, and the adjustments of the aggregate Monthly Power Costs payable 

by such California Purchaser hereunder, if any, for any prior Excess Power 

Supply Year, based on the annual audit of accounts provided for in Section 13.  If, 

on the basis of the statement submitted as provided in this Section 9.7, the actual 
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aggregate amounts payable hereunder by a particular California Purchaser to a 

particular Seller for any Excess Power Supply Year exceeds the amount thereof 

which such California Purchaser has been billed in respect of such Seller, such 

California Purchaser shall promptly pay IPA for the account of such Seller the 

amount to which such Seller is entitled.  If, on the basis of the statement 

submitted pursuant to this Section 9.7, the actual aggregate amounts payable 

hereunder for any Excess Power Supply Year by a particular California Purchaser 

to a particular Seller are less than the amount therefor which such California 

Purchaser has been billed IPA for the account of such Seller shall credit such 

excess against such California Purchaser’s next monthly payment due in respect 

of such Seller. 

9.8 If, in any billing statement received by a California Purchaser from IPA an 

amount shown thereon as being due by such California Purchaser to a particular 

Seller shall be in bona fide dispute, such California Purchaser shall pay such 

amount in full, and, upon determination of the correct amount, the difference 

between such correct amount and such amount paid, if any, including interest at 

one percent per Month on any overpayment, will be credited, in respect of such 

Seller, to such California Purchaser by IPA after such determination, provided, 

however that such interest shall not accrue on any overpayment that is 

acknowledged by IPA and returned to such California Purchaser by the fifth day 

following the receipt by IPA of the disputed overpayment.  In the event any such 

amount is in dispute, IPA will give consideration to the California Purchaser’s 

position relative thereto within 30 days following written notification by such 

California Purchaser of such dispute. 

9.9 Amounts paid by the California Purchasers to IPA shall be applied as follows: 

9.9.1. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.1 hereof by a particular California Purchaser for the account of a 

particular Seller, apply such amounts for the account of such Seller. 

9.9.2. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.2 hereof by a particular California Purchaser, as allocated 

pursuant to Section 9.2 to a particular Seller, apply such allocated amount 

for the account of such Seller. 

9.10 Payments made to IPA pursuant to Sections 9.9.1 and 9.9.2 hereof for the account 

of a particular Seller shall be applied in discharge of such Seller’s obligations to 

pay such amounts payable by it under its Renewal Power Sales Contract, and such 

Seller’s obligation to pay such amounts shall be discharged only to the extent of 

receipt thereof by IPA.  Except as discharged as herein provided, the obligations 

of each Seller to pay amounts under its Renewal Power Sales Contract shall 

continue and shall not otherwise be affected by the provisions of this Section 9. 
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9.11 The provisions of this Section 9 shall not be applicable to payments required by 

each California Purchaser to be made to IPA pursuant to Section 8.1 hereof and 

such payments shall be governed by the provisions of Section 8 hereof. 

10. PAYMENTS.  Each California Purchaser shall pay the amounts set forth in the 

billing statements submitted by IPA to such California Purchaser in accordance with the 

provisions of Section 9 hereof, whether or not the Project or any part thereof is operating or 

operable or its output is suspended, interrupted, interfered with, reduced or curtailed or 

terminated in whole or in part. 

11. SOURCE OF PAYMENTS.  The obligation of each California Purchaser to make 

the payments under this Agreement to IPA for the account of each of the Sellers shall constitute 

a cost of purchased electric capacity and energy and an operating expense of such California 

Purchaser payable solely from its electric system revenue funds.  Each California Purchaser will 

annually in each and every fiscal year of such California Purchaser during the term of this 

Agreement include in its power system budget, whether or not any other items are included, an 

appropriation from the revenues of its electric system sufficient to satisfy all the payments 

required to be made in such year under this Agreement until all payments required under this 

Agreement have been paid in full. 

12. RATE COVENANT.  Each California Purchaser will establish, maintain, and 

collect rates and charges for the electric service of its electric system so as to provide revenues 

sufficient, together with available electric system reserves, to enable such California Purchaser to 

pay all amounts payable when due under this Agreement and to pay all other amounts payable 

from, and all lawful charges against or liens on, the revenues of its electric system. 

13. RECORDS AND ACCOUNTS.  To the extent not kept pursuant to the Renewal 

Power Sales Contracts, IPA will keep or cause to be kept accurate records and accounts 

concerning the matters contemplated by this Agreement in a manner similar to the Uniform 

System of Accounts.  Said accounts shall be audited annually by an independent firm of certified 

public accountants experienced in electric utility accounting and selected by IPA, which firm 

may be the same firm hired pursuant to the provisions of Section 5.6 of the Renewal Power Sales 

Contracts.  Such audit shall be completed and submitted to IPA, the California Purchasers and 

each of the Sellers within 120 days after the close of each Excess Power Supply Year.  All 

transactions of IPA, the California Purchasers and the Sellers relating to this Agreement with 

respect to each Excess Power Supply Year shall be subject to such an audit.  Each California 

Purchaser shall have the right at its own expense to examine and copy the records and accounts 

referred to above on reasonable notice and during regular business hours. 

14. INFORMATION AND DOCUMENTS.  Each California Purchaser agrees to 

supply IPA and any Seller upon request, such information and documentation as IPA or such 

Seller shall reasonably determine to be requisite to and necessary for the accomplishment of the 

matters contemplated by this Agreement including information reasonably available to allow 

IPA or such Seller to respond to requests for such information from any federal, state or local 

regulatory or other authority. 
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15. METERING.  IPA will be responsible for providing or causing to be provided all 

necessary metering equipment for determining the quantity of energy delivered by each Seller 

hereunder; provided, however, that such obligation of IPA may, in IPA’s discretion, be 

discharged by IPA’s use of the meters provided pursuant to the Renewal Power Sales Contracts.  

Notwithstanding the foregoing, any California Purchaser may by arrangements with the 

Operating Agent and at its own cost check existing metering or, with approval of the 

Coordinating Committee, install additional metering equipment. 

16. CHARACTER AND CONTINUITY OF SERVICE. 

16.1 The Operating Agent may temporarily interrupt or curtail deliveries of capacity 

and energy under this Agreement to the California Purchasers in proportion to 

their respective Purchase Percentages if it determines that such interruption or 

curtailment is necessary in case of emergencies or in order to install equipment in 

or make repairs to or replacements, investigations, and inspections of or to 

perform other maintenance work on the Project facilities, provided, however, that 

such interruption or curtailment shall not relieve any California Purchaser of its 

obligation to make payments under this Agreement.  After informing the 

California Purchasers regarding any such planned interruption or curtailment, 

giving the reason therefor, and stating the probable duration thereof, IPA on 

behalf of each of the Sellers will, to the best of its ability, cause the scheduling of 

such interruption or curtailment at a time which will cause the least interference 

with the operations of the California Purchasers. 

16.2 A Seller shall not be required to provide, and shall not be liable for failure to 

provide, service under this Agreement when such failure or the cessation or 

curtailment of or interference with the service is caused by Uncontrollable Forces 

or by the inability of IPA, or such Seller to obtain any required governmental 

approvals to enable IPA or such Seller to accomplish the purposes of this 

Agreement, provided however that the California Purchasers shall not thereby be 

relieved of their obligations to make payments under this Agreement. 

17. RESTRICTIONS ON DISPOSITION.  No California Purchaser shall sell, lease or 

otherwise dispose of all or substantially all of its electric utility system except on 90 days prior 

written notice to IPA and, in any event, shall not so sell, lease or otherwise dispose of the same 

unless the following conditions shall be met:  (i) such California Purchaser shall assign this 

Agreement and its rights and interest hereunder to such purchaser, lessee or transferee of said 

electric system, and such purchaser, lessee or transferee shall assume all obligations of such 

California Purchaser under this Agreement; (ii) the senior debt of such purchaser, lessee or 

transferee is rated in one of the two highest rating categories by at least one nationally-

recognized bond rating agency; (iii) an independent engineer or engineering firm of national 

reputation generally recognized to be well qualified in matters relating to electric power and 

energy systems, selected by IPA, shall deliver an opinion, which may be based on assumptions 

deemed reasonable by such engineer or engineering firm, that such purchaser, lessee or 

transferee is reasonably able to charge and collect rates and charges in the then current and each 

future year for the electric service of its electric system as shall be required to meet its 

obligations under this Agreement; and (iv) such California Purchaser has complied with the 
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requirements of its Renewal Power Sales Contract with respect to such sale, lease or other 

disposition.  IPA shall deliver to the Sellers each notice received by IPA from a California 

Purchaser pursuant to this Section 17 with respect to a proposed sale, lease or other disposal of 

such California Purchaser’s electric utility system. 

18. DEFAULT. 

18.1 If a California Purchaser shall be unable to perform or shall default in the 

performance of any of its obligations under this Agreement, (i) in the event any 

payment due under this Agreement remains unpaid subsequent to the due date 

thereof, upon 120 days written notice to such California Purchaser, at the request 

of any Seller, IPA may cause the delivery of capacity and energy to such 

California Purchaser and the use of the other Project facilities by such California 

Purchaser under this Agreement to be discontinued during the period of such 

default, without reduction of the obligation of such California Purchaser to make 

payments under this Agreement except to the extent provided in Section 18.3 

hereof, and (ii) any Seller may (a) bring any suit, action or proceeding at law or in 

equity as may be necessary or appropriate to enforce any covenant, agreement or 

obligation against such California Purchaser, or (b) take any action permitted by 

law to enforce its rights under this Agreement or recover damages for breach 

thereof. 

18.2 Neither any Seller nor IPA shall be liable for nonperformance resulting from 

default, or from the failure to perform any of its obligations under this Agreement, 

except in the case of Willful Action by such Seller or IPA in which case the 

remedy shall include specific performance and other applicable legal or equitable 

remedies; provided, however, that any claim for damages shall not include loss of 

profits or consequential damages; and provided, further, that no such default by 

any Seller or IPA shall relieve any California Purchaser from its obligations to 

make its payments required under this Agreement. 

18.3 In the event of a default by a California Purchaser and the discontinuance, 

pursuant to Section 18.1(i) hereof, of the delivery of capacity and energy and of 

the use of all other Project facilities under this Agreement, IPA, on behalf of the 

Sellers, shall transfer on a pro rata basis to all requesting California Purchasers 

which are not in default, the defaulting California Purchaser’s rights to the 

delivery of capacity and energy and the use of all other Project facilities under this 

Agreement, including, without limitation, its rights under Section 6.1 hereof, 

which shall have been discontinued by reason of such default, and such requesting 

California Purchasers shall assume the defaulting California Purchaser’s 

obligations with respect to such rights so transferred, and if any of the defaulting 

California Purchaser’s rights with respect to the Project are not so transferred, 

IPA shall, to the extent possible, dispose of such remaining portion on the best 

terms readily available; provided, however, that IPA may not so transfer or 

dispose of such defaulting California Purchaser’s rights and obligations in such a 

manner as shall adversely affect the eligibility for tax exemption for Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness of 
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IPA, and further provided that the obligation of the defaulting California 

Purchaser to pay IPA for the accounts of the Sellers amounts due hereunder 

including the costs to IPA or any Seller related to such default, transfer and sale, 

shall be reduced to the extent that payments are received by IPA for the accounts 

of the Sellers for that portion of the defaulting California Purchaser’s rights with 

respect to the Project which are so transferred or disposed, with any such 

reduction being made pro rata among all Sellers in accordance with such amounts 

due with respect to each Seller. 

18.4 IPA shall have the remedies available under the law to enforce its rights under this 

Agreement.   

19. LIABILITY.  IPA, each Seller, the Purchasers’ Representative and each 

California Purchaser shall be solely responsible and liable for performance of their respective 

obligations under this Agreement and for the maintenance and operation of their respective 

properties and each shall indemnify and save harmless the other from all liability and expense on 

account of any and all damages, claims, or actions, including injury to or death of persons arising 

from any act or accident in connection with the installation, presence, maintenance, and 

operation of the property and equipment of the indemnifying party and not caused in whole or in 

part by the Willful Action of the other party or IPA.  The covenants, obligations and liabilities of 

the parties are intended to be several and not joint or collective and nothing herein contained 

shall ever be construed to create an association, joint venture, trust or partnership, or to impose a 

trust or partnership covenant, obligation or liability on or with regard to one or more of the 

parties.  No party shall be under the control of or shall be deemed to control any other party.  No 

party shall be the agent of or have a right or power to bind any other party without its express 

written consent, except as expressly provided in this Agreement. 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION. 

20.1 This Agreement shall become effective on the date (the “Effective Date”) as to 

each Seller, IPA, the Purchasers’ Representative, and each of the California 

Purchasers (i) when it has been duly executed and delivered by and among IPA, 

the Purchasers’ Representative, each California Purchaser and each Seller, (ii) 

each such party shall have received all required governmental regulatory 

approvals, and (iii) the Renewal Power Sales Contracts shall be fully effective in 

accordance with their terms for one hundred percent (100%) of the Generation 

Entitlement Shares, Generation Cost Shares and applicable Transmission Cost 

Shares of the Project; provided that this Agreement shall be void and any and all 

energy deliveries and any other rights or services under this Agreement shall be 

terminated no later than the effective date of any denial of a required 

governmental regulatory approval including, without limitation, a decision by the 

California Energy Commission.  The term of this Agreement shall continue until 

the date upon which all Renewal Power Sales Contracts shall terminate, unless 

this Agreement shall be earlier terminated in accordance with its terms. For the 

avoidance of doubt, unless earlier terminated, this Agreement shall terminate, 

without any action required to be taken by any of the parties hereto, in the event 

that, as provided in Section 45.1 of the Original Power Sales Contracts as added 
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by the Second Amendatory Power Sales Contracts, dated as of ____________, by 

and among IPA and the purchasers thereunder, the Gas Repowering shall not be 

undertaken.  This Agreement shall constitute a binding obligation of each of the 

Sellers, IPA, each of the California Purchasers and the Purchasers’ Representative 

from and after the Effective Date in accordance with this Section 20.1. 

20.2 Except as provided in Section 20.3 hereof, this Agreement shall terminate as soon 

after the earlier to occur of the following as all payments required to be made 

under this Agreement by the California Purchasers through the date of such 

occurrence have been made: 

20.2.1. The last day of the Excess Power Supply Year during which a Complete 

Outage shall have been in effect for a period longer than 18 Months. 

20.2.2. The last day of the end of the six-month period next following the Excess 

Power Supply Year for which Appendix A sets forth the Total Excess 

Entitlement Share as zero with respect to both the Summer Season and the 

Winter Season. 

20.3 The provisions of Section 8 hereof shall survive any termination of this 

Agreement pursuant to Sections 20.2.1 and 20.2.2 hereof, and Section 8 hereof 

and the provisions of this Agreement related thereto shall terminate only upon the 

date upon which all Renewal Power Sales Contracts shall terminate. 

20.4 Notwithstanding any other provision of this Agreement, in the event that any 

California Purchaser or California Purchasers (excluding Los Angeles) shall 

terminate its or their Renewal Power Sales Contracts pursuant to Section 42 of the 

Renewal Power Sales Contracts, such California Purchaser or California 

Purchasers, as applicable, shall be removed as a party or as parties, as the case 

may be, under this Agreement effective November 1, 2019 and shall no longer be 

entitled to any benefits or subject to any obligations under this Agreement, and 

the Purchase Percentage of Los Angeles shall be increased by the Purchase 

Percentage or Purchase Percentages, as applicable, of such California Purchaser 

or California Purchasers that shall terminate its or their Renewal Power Sales 

Contracts pursuant to Section 42 thereof. 

21. SEVERABILITY.  In case any one or more of the provisions of this Agreement 

shall for any reason be held to be illegal or invalid by a court of competent jurisdiction, it is the 

intention of each of the parties hereto that such illegality or invalidity shall not affect any other 

provision hereof, but this Agreement shall be construed and enforced as if such illegal or invalid 

provision had not been contained herein unless a court holds that the provisions are not separable 

from all other provisions of this Agreement. 

22. PERFORMANCE BY IPA.  IPA provides such services, takes such actions and 

performs its other obligations under this Agreement as part of its duties and responsibilities 

under its Renewal Power Sales Contracts with the Primary Purchasers, and IPA shall not be 
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deemed to act, and nothing in this Agreement shall deemed to provide that IPA shall act, as the 

agent or a fiduciary for any of the Sellers or any other parties to this Agreement. 

23. ASSIGNMENT BY SELLERS.  This Agreement shall inure to the benefit of and 

shall be binding upon the Sellers and their respective successors and assigns.  Any Seller may 

assign its respective interests in this Agreement as part of any sale or other disposition of such 

Seller’s electric utility system or Generation Entitlement Share made in compliance with the 

provisions of such Seller’s Renewal Power Sales Contract. 

24. COMPLIANCE WITH OTHER AGREEMENTS.  Notwithstanding anything 

contained in this Agreement, all scheduling, purchasing, sales, deliveries and all other actions 

taken pursuant to this Agreement shall be subject to, and shall comply with, the applicable 

provisions, limitations, requirements, priorities and restrictions contained in the Renewal Power 

Sales Contracts, the Bond Resolution and the Construction Management and Operating 

Agreement. 

25. GOVERNING LAW.  This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Utah. 

26. ARBITRATION.  If a dispute arises between the parties under this Agreement, 

the parties to such dispute may submit the dispute to arbitration. 

27. NOTICES.  Notices, demands or requests shall be affected as follows: 

27.1 Any notice, demand, or request provided for in this Agreement shall be in writing 

and shall be deemed properly served, given, or made if delivered in person or sent 

by registered or certified mail, postage prepaid, as follows: 

27.1.1. If to IPA: 

Intermountain Power Agency 

c/o General Manager 

10653 South River Front Parkway, Suite 120  

South Jordan, Utah 84095 

Phone: (801) 938-1333 

Fax: (801) 983-1330 

E-mail: jim@ipautah.com 

 

27.1.2. If to the Purchasers’ Representative: 

Senior Assistant General Manager - Power 

Los Angeles Department of Water & Power  

111 North Hope Street, Rm 921 

Los Angeles, California 90012 

27.1.3. If to a particular Seller or California Purchaser, to such Seller or California 

Purchaser at its address set forth on Appendix B hereto. 
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27.2 A party may, at any time, by written notice to each other party, designate different 

or additional persons or different addresses for giving of notices hereunder. 

28. COUNTERPARTS.  This Agreement may be executed in any number of 

counterparts, each of which, when so executed and delivered shall be an original; but such 

counterparts shall together constitute but one and the same Agreement. 
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be 

executed as follows: 

INTERMOUNTAIN POWER AGENCY 

 

 

 

By:       

 

 

 

Its:       

 

  

DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 

ANGELES, AS A CALIFORNIA 

PURCHASER AND AS PURCHASERS’ 

REPRESENTATIVE 

 

 

By:       

 

 

 

Its:       

 

 

 

The counterpart for each Seller and, other than Department of Water and Power of the 

City of Los Angeles, each California Purchaser that has elected to be a party to this 

Agreement is attached hereto and incorporated herein by this reference.
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SELLER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

PRICE CITY, A MUNICIPAL 

CORPORATION (also known as City of 

Price) 

 

 

 

By:       

 

 

 

Its:       
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CALIFORNIA PURCHASER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

[Name of California Purchaser] 

 

 

 

By:       

 

 

 

Its:       
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APPENDIX A 

SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES 

 

 

____________________________________________________________ 

 

 

 

Sellers 

 

 

       

[Insert Name of Each Seller] 

 

Excess Entitlement Share – Summer Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

  

Excess Entitlement Share – Winter Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

 

 

 

 

 

 

 

California Purchasers 

 

 

_____________________________________ 

 

 

[Insert Name of Each California Purchaser] 

Purchase Percentage  

 

 

__________________________________ 

 

 

[Insert % Share for Each California Purchaser] 

  

 

 

 

 

 



 

B-1 
6328401_2 

 

 

APPENDIX B 

 

SELLERS AND CALIFORNIA PURCHASERS 

 

____________________________________________________________ 

[Insert Name and Address of Each Seller] 

 

[Insert Name and Address of Each California Purchaser] 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER,
AGREEMENT FOR SALE OF RENEWAL EXCESS POWER

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the Municipal Council of PRICE CITY, A MUNICIPAL
CORPORATION (the “Council”), held the ____day of ___________ 2016, the following
Resolution was duly adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;

WHEREAS, the Municipality has adopted and approved that certain Renewal Power
Sales Contract to be entered into with IPA;

WHEREAS, the Municipality desires to sell all or a portion of generation and
transmission entitlements in the Project substantially on the terms and conditions set forth in that
certain Agreement for Sale of Renewal Excess Power attached to the Renewal Power Sales
Contract transmitted by IPA to the Municipality with the Renewal Offer Letter dated March 18
2016 (the “Agreement for Sale”);

WHEREAS, the Council has reviewed and discussed the Agreement for Sale; and

WHEREAS, the Council desires to adopt and approve the Agreement for Sale.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves the Agreement for Sale and authorizes and directs the
Municipality’s Mayor (the “Mayor”) and the Municipality’s Clerk/Recorder (the
“Clerk/Recorder”) to execute and deliver, within forty-five (45) days of the effectiveness of the
Renewal Power Sales Contract, the Agreement for Sale on behalf of the Municipality, to
designate an Excess Entitlement Share (as defined in the Agreement for Sale of Renewal Excess
Power) equal to _______% of the Municipality’s Generation Entitlement Share under the
Renewal Power Sales Contract and to take or cause to be taken such other action as may be
necessary or desirable in order to make the Agreement for Sale effective, as the Agreement for
Sale may be modified to reflect (i) the outcome of each of the First Round Offer, the Second
Round Offer (if necessary) and the Final Offer (if necessary), as such terms are defined in the
Renewal Power Sales Contract, (ii) the insertion of dates and the Municipality’s address for
notice (as reflected on the records of IPA or as otherwise expressly provided to IPA as the
Municipality’s address for notice together with the delivery of the Renewal Power Sales
Contract), (iii) the modification of exhibits and appendices to complete, update or correct the
Agreement for Sale, (iv) the updating of appendices and exhibits to reflect elections made under
the Agreement for Sale in accordance with the terms thereof and (v) other modifications
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approved by the Mayor, which approval shall be conclusively established and evidenced by the
execution by the Mayor of Agreement for Sale as so modified; and; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder

















































































































































































Mayor
JOE L PICCOLO

City Attorney
NICK SAMPINOS

Community Director
NICK TATTON

City Recorder
SHERRIE GORDON

Finance Director
LISA RICHENS

PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION

Preparation Date: 4-11-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton

Subject: Renewal of IPP and Price City’s Participation

Purpose
Statement:

Price City has had a long-standing relationship with the Intermountain Power
Agency (IPA). In order to be a participant in the renewal of the power plant it is
necessary to complete the approval of several documents. These documents
include:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Background &/or
Alternatives:

Price City has previously approved changes, along with all other purchasers
and owners, to the organizational documents for IPA to allow for renewal
and repowering. This was done in anticipation of completing this process at
this time. In general, Price City will be approving and accepting the offer of
renewal, approving the power sales agreement and approving the excess
power sales agreement. Should Price City choose not to participate the city
would forego the future opportunity to obtain energy from the project.
Overall, the financial risk of participation is mitigated via the Agreement for
the Sale of Excess Power that will be entered into; effectively the financial
risk will be transferred to the Los Angeles Department of Water and Power.

Attachments:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Fiscal Impact:
None at this time. Potential long-term savings in power costs. Long-term financial
risk mitigated as indicated above.

Staff Impact: None beyond current duties and involvements.

Legal Review:
Mr. Sampinos has reviewed the documents multiple times and has approved as to
form.

Recommendation:
It is the recommendation of staff that the documents be approved as indicated and
staff be directed to administer the power resource purchases, etc. contemplated and

185 EAST MAIN • P.O. BOX 893 • PRICE, UT 84501
PHONE (435) 637-5010 • FAX (435) 637-2905

www.pricecityutah.com

Price City UTAH’S CASTLE COUNTRY!!

City Council

KATHY HANNA-SMITH

RICK DAVIS

WAYNE CLAUSING

LAYNE MILLER

TERRY WILLIS



as needed for Price City.

Suggested
Motion(s):

1. Move to accept the offer of renewal power from Intermountain Power
Agency.

2. Move to authorize the Mayor and City Recorder to sign the offer
acceptance on behalf of Price City.

3. Move to approve Resolution No.____________, Approval of, and
Authorization to Execute and Deliver, the Renewal Offer Documents

4. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

5. Move to approve and accept the Renewal Power Sales Contract.
6. Move to authorize the Mayor and City Recorder to sign the renewal power

sales contract on behalf of Price City
7. Move to approve Resolution No. _________, Approval of, and

Authorization to Execute and Deliver, Agreement for the Sale of Renewal
Excess Power.

8. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

9. Move to pre-authorize and approve the Agreement for the Sale of Renewal
Excess Power. Copy of pre-approved Agreement for the Sale of Renewal
Excess Power to be provided to the City Council for ratification when
completed.

10. Move to authorize the Mayor and City Recorder to sign the Agreement for
the Sale of Renewal Excess Power at the conclusion of the offer rounds.

11. Move to authorize staff to administer the resolutions and agreements as
indicated for the benefit of Price City.

Other Comments:

Please make any comments or questions known in advance of the City Council
meeting so the approval is efficient.

The final execution of the excess power sales agreement will be pre-approved and
completed at the conclusion of the offer rounds when final percentage shares are
determined.
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OFFER ACCEPTANCE 

 

_______________________, 2016 

To:  Intermountain Power Agency (“IPA”) 

Price City, a Municipal Corporation (also known as City of Price) (“Purchaser”) hereby accepts 

the First Round Offer in accordance with the terms of IPA’s Offer Letter, dated March 18, 2016, 

including this Offer Acceptance and the accompanying form of Renewal Power Sales Contract 

(the “Renewal Power Sales Contract”), and hereby specifies for its Offer Acceptance of the First 

Round Offer the following: 

Purchaser’s Accepted Generation Entitlement Share: 0.0361% 

Purchaser’s Accepted Generation Cost Share:  0.0361%
1
 

Purchaser’s Accepted Point of Delivery:  Mona
2
 

Purchaser understands and agrees that its transmission entitlement in the Project and its 

Transmission Cost Share will be determined as provided in the Renewal Power Sales Contract.   

Initially capitalized terms used in this Offer Acceptance which are defined in Section 4 of the 

Renewal Power Sales Contract shall have the same meanings, respectively, in this Offer 

Acceptance as given such terms in Section 4 of the Renewal Power Sales Contract.   

By this Offer Acceptance, Purchaser agrees that based upon such Offer Acceptance and as 

provided by the applicable terms of the Renewal Power Sales Contract, IPA will prepare and will 

execute and deliver to Purchaser the Renewal Power Sales Contract to be entered into with 

Purchaser, including Appendices A and B thereto, all as provided in Section 26.2 of the Renewal 

Power Sales Contract, and Purchaser agrees to execute and deliver to IPA such Renewal Power 

Sales Contract which shall become effective as of the First Round Offer Acceptance Date.   

If, there shall have been Offer Acceptances by the Original Purchasers of the First Round Offer 

so that IPA shall enter into Renewal Power Sales Contracts with Purchaser and all the other 

Original Purchasers for one hundred percent (100%) of the Generation Entitlement Shares, 

Generation Cost Shares and the applicable Transmission Cost Shares of the Project, all as 

provided in Section 26.2.2 of the Renewal Power Sales Contract, Purchaser agrees in accordance 

with Section 26.2.2 that its Renewal Power Sales Contract, together with such Renewal Power 

Sales Contracts by IPA with the other Original Purchasers, shall be fully effective in accordance 

with the terms thereof. 

                                                 
1  Purchaser’s Generation Cost Share must be the same as its Generation Entitlement Share as required by the 

Renewal Power Sales Contract. 
2  Purchaser’s Point of Delivery must be designated in accordance with Section 9.9 of the Renewal Power 

Sales Contract. 
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As provided in Section 26.2.2 of the Renewal Power Sales Contract, upon the receipt by 

Purchaser and IPA of any and all required Regulatory Contract Approvals and upon Purchaser 

and IPA furnishing, each to the other, the legal opinions required pursuant to Section 25.3 of the 

Renewal Power Sales Contract, the Renewal Power Sales Contract of Purchaser with IPA, 

together with the Renewal Power Sales Contracts of IPA with such other Original Purchasers, 

shall be effective in accordance with the terms thereof, all as of the First Round Offer 

Acceptance Date. 

Purchaser hereby certifies that the Renewal Power Sales Contract executed and delivered by it as 

above provided has been duly authorized by Purchaser, and Purchaser has obtained any and all 

Regulatory Contract Approvals required for its Renewal Power Sales Contract to be fully 

effective. 

It is understood and agreed by Purchaser that in the event that the Offer Acceptances by the 

Original Purchasers do not permit the Renewal Power Sales Contract to become fully effective as 

provided in Section 26.2.2, Purchaser’s Renewal Power Sales Contract with IPA will, however, 

become effective in accordance with Section 26.2.1, and Purchaser, together with the other 

Original Purchasers furnishing Offer Acceptances, will be entitled to receive the Second Round 

Offer under IPA’s continuation of the Renewal Offer, as provided in Section 26.3 of the Renewal 

Power Sales Contract. 

Price City, a Municipal Corporation (also known as City of Price), as Purchaser, hereby causes 

this Offer Acceptance to be executed on its behalf on the date provided above. 

 

PRICE CITY, A MUNICIPAL CORPORATION  

(also known as CITY OF PRICE) 

 

By:  ______________________________ 

 

Its:  ______________________________ 

 

ATTEST: 

 

 

       

 

___________________________, Clerk/Recorder 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER, THE
RENEWAL OFFER DOCUMENTS

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the City Council of PRICE CITY, A MUNICIPAL CORPORATION
(the “Council”), held the ____day of ___________ 2016, the following Resolution was duly
adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;
and

WHEREAS, IPA is a party to substantially identical power sales contracts with other
parties (such other power sales contracts together with the Power Sales Contract being,
collectively, the “Power Sales Contracts” and such other parties together with the Municipality
being, collectively, the “Purchasers”); and

WHEREAS, IPA has advised the Municipality that the Power Sales Contracts have been
amended to provide for, among other things, IPA to deliver the Renewal Offer Letter dated
March 18, 2016 which has been received by the Municipality; and

WHEREAS, the Renewal Offer Letter provides that the Municipality is entitled to
subscribe for entitlements in the generation capacity and the transmission capacity at IPP on the
terms of the Renewal Offer Letter and the Renewal Power Sales Contract provided with the
Renewal Offer Letter (the “Renewal Offer”); and

WHEREAS, to accept the Renewal Offer, the Municipality is required to indicate its
acceptance of Renewal Offer on the Offer Acceptance provided with the Renewal Offer Letter
and to execute the Renewal Power Sales Contract and comply with the other terms and
conditions of the Renewal Offer Letter; and

WHEREAS, the Council has reviewed and discussed the Renewal Offer Letter, the Offer
Acceptance and the Renewal Power Sales Contract (the “Renewal Documents”); and

WHEREAS, the Council desires to authorize the chief executive of the Municipality to
subscribe for any Orphan Original Purchaser Entitlements (as defined in the Renewal Power
Sales Contract) and any Utah Orphan Original Purchaser Entitlements (as defined in the Renewal
Power Sales Contract) up to a total Generation Entitlement Share for the Municipality indicated
below as the Maximum Authorized Subscription Generation Entitlement Share for the
Municipality; and
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WHEREAS, the Council desires to accept the Renewal Offer and approve and adopt the
Offer Acceptance and the Renewal Power Sales Contract.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves and adopts the Acceptance Offer and the Renewal Power Sales
Contract and authorizes and directs the Municipality’s Mayor (the “Mayor”) and the
Municipality’s Clerk/Recorder (the “Clerk/Recorder”) to execute and deliver to IPA the
Acceptance Offer and Renewal Power Sales Contract on behalf of the Municipality and to take
or cause to be taken such other action as may be necessary or desirable in order to make the
Offer Acceptance and the Renewal Power Sales Contract effective, as one or more of such may
be modified to reflect (i) the outcome of each of the First Round Offer, the Second Round Offer
(if necessary) and the Final Offer (if necessary), as such terms are defined in the Renewal Power
Sales Contract, (ii) the insertion of dates and the Municipality’s address for notice (as reflected
on the records of IPA or as otherwise expressly provided to IPA as the Municipality’s address for
notice together with the delivery of the Offer Acceptance), (iii) the modification of exhibits and
appendices to complete, update or correct the Acceptance Offer and/or the Renewal Power Sales
Contract, (iv) the updating of appendices and exhibits to reflect elections made under the Offer
Acceptance and/or the Renewal Power Sales Contract in accordance with the terms thereof and
(v) other modifications approved by the Mayor, which approval shall be conclusively established
and evidenced by the execution by the Mayor of such Offer Acceptance and/or Renewal Power
Sales Contract as so modified;

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized and directed (i) to
subscribe for a Generation Entitlement Share (as defined in the Renewal Documents) and a
Generation Cost Share (as defined in the Renewal Documents) equal to 0.0361 percent
(0.0361%) and (ii) to elect a point of delivery at Mona;

BE IT FURTHER RESOLVED, that the Mayor may elect to increase the Municipality’s
Generation Entitlement Share (with a corresponding change to the Generation Cost Share) up to
a total Generation Entitlement Share equal to ___________ percent (_____%)(the “Maximum
Authorized Subscription Generation Entitlement Share”); provided that the Maximum
Authorized Subscription Generation Entitlement Share shall be increased (i) as deemed
necessary by the Mayor to provide for voting rights of the Utah Purchasers (as defined in the
Renewal Documents) on the Renewal Contract Coordinating Committee (as defined in the
Renewal Documents) equal to the aggregate voting rights of the Utah Purchasers (as defined in
the Power Sales Contracts) on the Coordinating Committee (as defined in the Power Sales
Contracts), and to enter into an agreement to provide for such increased election and/or to
modify the Renewal Documents accordingly and (ii) automatically as a result of any increase in
Subscription Generation Entitlement Share of the Municipality provided as a result of the
operation of Section 26 of the Renewal Power Sales Contracts; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder



 

 

 

AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

AMONG 

EACH SELLER NAMED HEREIN 

and 

CALIFORNIA PURCHASERS NAMED HEREIN 

and 

DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS ANGELES, as 

Representative of the California Purchasers 

and 

INTERMOUNTAIN POWER AGENCY 

__________________ 

Dated:  ____________, 201__ 
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AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

1. PARTIES.  This Agreement made and entered into as of the _______ day of 

__________, 201___, among each Seller named on Appendix B hereto (each, a “Seller” and 

collectively, the “Sellers”), each California Purchaser named on Appendix B hereto (each, a 

“California Purchaser” and collectively, the “California Purchasers”), the Department of Water 

and Power of the City of Los Angeles (“LADWP”), as representative of the California 

Purchasers, and Intermountain Power Agency (“IPA”). 

2. RECITALS.   

2.1 Each Seller and each of the California Purchasers are purchasers under certain 

Power Sales Contracts with IPA entered into as of September 28, 1978 (for the 

Sellers) and August 6, 1980 (for the California Purchasers), as amended, for the 

purchase of electric power and transmission capacity from the Intermountain 

Power Project from IPA (the “Original Power Sales Contracts”); and 

2.2 Certain of the Sellers and certain of the California Purchasers are parties to the 

Excess Power Sales Agreement, entered into as of December 1, 1980, as 

amended, for the purchase by such California Purchasers of certain excess electric 

capacity and associated energy of the Project from such Sellers during the term of 

the Original Power Sales Contracts; and 

2.3 Each of the Sellers has entered into a Renewal Power Sales Contract, dated as of 

_______________, 201___, by and between it and IPA (together with 

substantially similar contracts by IPA with other participants in the Project, the 

“Renewal Power Sales Contracts”) providing to each Seller a Generation 

Entitlement Share and entitling such Seller, commencing upon the expiration of 

the Original Power Sales Contracts, to schedule electric capacity and energy from 

each generating facility of the Project and to use the operating capabilities of the 

Northern Transmission System of the Project; and 

2.4 Each Seller will determine the amount, if any, of Project electric capacity and 

associated energy to which it is entitled pursuant to its Renewal Power Sales 

Contract with IPA that will be in excess of its electric requirements; and 

2.5 Each Seller desires to sell, and the California Purchasers desire to purchase, on 

the terms and conditions set forth in this Agreement any such excess Project 

electric capacity and associated energy of such Seller under its Renewal Power 

Sales Contract; and 

2.6 Each Seller has further determined that a portion of its Northern Transmission 

System capacity entitlement will be excess to its needs. 

3. AGREEMENT.  For and in consideration of the premises and the mutual 

covenants and agreements hereinafter set forth, it is agreed by and among the parties hereto as 

follows: 
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4. DEFINITIONS.  In addition to the terms defined in the Recitals hereof, the 

following terms, whether in the singular or in the plural, when used herein and in the Appendices 

hereto and initially capitalized, shall have the meanings specified: 

4.1  “Agreement”:  This Agreement for Sale of Renewal Excess Power, as the same 

may be amended from time to time in accordance with the terms hereof. 

4.2 “Annual Budget”, “Available Generating Capability”, “Bond Resolution”, 

“California Excess Power Purchasers”, “Coordinating Committee”, “Construction 

Management and Operating Agreement”, “Fuel Management Practices and 

Procedures”, "Gas Repowering", “Generation Entitlement Share”, “Generation 

Cost Share”, “General Service Requirements”, “Generation Station”, "Los 

Angeles", ”Minimum Generating Capability”, “Month”, “Monthly Power Costs”, 

“Northern Transmission System”, “Operating Agent”, “Point of Delivery”, 

“Project”, “Project Fuel”, “Project Indebtedness”, “Prudent Utility Practice”, 

“Purchasers”, “Switchyard”, “Uncontrollable Forces”, “Uniform System of 

Accounts” and “Willful Action” shall have the respective meanings given thereto 

in the Renewal Power Sales Contracts. 

4.3 “Appendix A”:  The Initial Appendix A and each Revised Appendix A. 

4.4 “Assigned Northern Transmission System Entitlement”:  That portion of the 

Northern Transmission System entitlement of each Seller (as determined pursuant 

to Section 10.2 of such Seller’s Renewal Power Sales Contract) that is equal to 

fifty percent (50%) of such Seller’s Excess Northern Transmission System 

Entitlement. 

4.5 “Assignment Share”:  With respect to each Seller and a particular California 

Purchaser, that portion of such Seller’s Assigned Northern Transmission System 

Entitlement determined by multiplying such California Purchaser’s Purchase 

Percentage by such Seller’s Assigned Northern Transmission System Entitlement. 

4.6 “California Purchasers”:  Los Angeles and each of the other California Excess 

Power Purchasers so denominated on Appendix B, together with any successor to 

any such entity. 

4.7 “Complete Outage”:  A Complete Outage shall, for purposes of this Agreement, 

be deemed to have occurred if during the Operational Period the condition shall 

exist that, for other than normal maintenance, no generating facility of the Project 

produces power at the high voltage side of its generating transformers in excess of 

its allocated General Service Requirements and any such Complete Outage shall 

be deemed to continue in effect until such time after the commencement thereof 

as a generating facility of the Project first produces power at the high voltage side 

of its generating transformers in excess of its allocated General Service 

Requirements. 

4.8 “Effective Date”:  Shall have the meaning ascribed thereto in Section 20.1 hereof. 
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4.9 “Excess Entitlement Share”:  As of any date of determination and for each Seller, 

the percentage entitlement of such Seller in the electric capacity and associated 

energy of each generating facility of the Project as then set forth for Summer 

Seasons or Winter Seasons, respectively, in Appendix A which shall have been 

designated by such Seller as excess to its electric requirements.  Such entitlement 

is derived from such Seller’s Generation Entitlement Share; provided, however, 

that at no time shall the Excess Entitlement Share for such Seller with respect to 

Summer Seasons or Winter Seasons exceed its Generation Entitlement Share. 

4.10 “Excess Entitlement Share Effective Date”:  The date on which the Excess 

Entitlement Share for Summer Seasons or for Winter Seasons (or any revision of 

such Excess Entitlement Share in accordance with Section 5) shall become 

effective as provided in Sections 5.1 and 5.2 hereof.   

4.11 “Excess Northern Transmission System Entitlement”:  That portion of a particular 

Seller’s entitlement to schedule the operating capabilities of the Northern 

Transmission System under its Renewal Power Sales Contract, without regard to 

source or origin, constituting such Seller’s rights to the capacity thereof, which is 

equal to the difference between such Seller’s entitlement to capacity of the 

Northern Transmission System determined pursuant to Section 10.2 of its 

Renewal Power Sales Contract and the amount of such capacity of the Northern 

Transmission System required for delivery of such Seller’s Generation 

Entitlement Share of Project capacity and associated energy to such Seller’s Point 

of Delivery. 

4.12 “Excess Power Obligation”:  At any time and as to any particular California 

Purchaser and as to a particular Seller, the percentage obtained by multiplying the 

Summer Excess Entitlement Share or Winter Excess Entitlement Share of such 

Seller in effect at such time as shown on the then effective Appendix A, by the 

Purchase Percentage (expressed as a decimal) of such California Purchaser.  The 

Excess Power Obligation with respect to a particular California Purchaser and a 

particular Seller shall change each time the Summer Excess Entitlement Share or 

the Winter Excess Entitlement Share, as applicable, of such Seller shall change. 

4.13 “Excess Power Supply Year”:  The twelve (12) Month period commencing at 

12:01 a.m. on July 1 of each year during the Operational Period and ending at 

12:01 a.m. on the following July 1; provided, however, that (a) if the Operational 

Period Commencement Date does not occur on July 1 of any year, then the first 

Excess Power Supply Year shall begin at 12:01 a.m. on the Operational Period 

Commencement Date and shall end at 12:01 a.m. on the next following July 1, 

and (b) if the Operational Period does not end on June 30 of any year, then the last 

Excess Power Supply Year shall begin at 12:01 a.m. on the July 1 immediately 

preceding the last day of the Operational Period and shall end at 12:01 a.m. on the 

last day of the Operational Period.  

4.14 “Initial Appendix A”:  The Appendix A attached to this Agreement at its 

Effective Date, which shall set forth the Purchase Percentage of each California 
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Purchaser and subsequently shall set forth, as provided in Section 5.1 hereof, the 

Excess Entitlement Share of each of the Sellers. 

4.15 “Operational Period”:  The period beginning on the Operational Period 

Commencement Date and ending upon the date that all Renewal Power Sales 

Contracts shall terminate. 

4.16 “Operational Period Commencement Date”:  June 16, 2027; provided, however, 

that if the date upon which the Original Power Sales Contracts terminate is 

extended pursuant to Section 26.1 of the Original Power Sales Contracts, then the 

Operational Period Commencement Date shall be the date that is next succeeding 

the date upon which the Original Power Sales Contracts terminate in accordance 

with their terms. 

4.17 “Primary Purchasers”:  Those entities (other than IPA) executing Renewal Power 

Sales Contracts, together in each case with their respective successors or assigns. 

4.18 “Purchase Percentage”:  As to each California Purchaser, the percentage set forth 

in Appendix A with respect to such California Purchaser of the Summer Excess 

Entitlement Share and the Winter Excess Entitlement Share, respectively, of each 

Seller as in effect from time to time which such California Purchaser has agreed 

to purchase pursuant to this Agreement.  The Purchase Percentage of each 

California Purchaser shall be, and shall continue to be throughout the term of this 

Agreement, the percentage indicated on Appendix A. 

4.19 “Purchasers’ Representative”:  Los Angeles which is hereby designated by the 

California Purchasers to carry out the duties and responsibilities set forth in this 

Agreement for the Purchasers’ Representative. 

4.20 "Remaining NTS Entitlement":  With respect to a particular Seller, such Seller's 

entitlement in the Northern Transmission System, as calculated under and in 

accordance with Section 10.2 of its Renewal Power Sales Contract, less such 

Seller's Assigned Northern Transmission System Entitlement. 

4.21 “Renewal Power Sales Contracts”:  The Renewal Power Sales Contracts defined 

in Section 2.3 hereof, together with all amendments and supplements hereafter 

entered into. 

4.22 “Retained Generation Entitlement Share”:  means, with respect to a particular 

Seller, during a particular Season, such Seller’s Generation Entitlement Share less 

its Summer Excess Entitlement Share or its Winter Excess Entitlement Share, as 

applicable, then in effect as set forth in Appendix A. 

4.23 “Revised Appendix A”:  Shall have the meaning ascribed thereto in Section 5.2 

hereof. 

4.24 “Season”:  A Summer Season or a Winter Season provided, however, that (a) if 

the Operational Period Commencement Date does not occur on the first day of a 
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Summer Season or a Winter Season, as the case may be, then the first Summer 

Season or the first Winter Season shall begin at 12:01 a.m. on the Operational 

Period Commencement Date and shall end at 12:01 a.m. on the last day of such 

Summer Season or such Winter Season, as applicable, and (b) if the Operational 

Period does not end on the last day of a Summer Season or on the last day of a 

Winter Season, then the last Summer Season or the last Winter Season, as 

applicable, of the Operational Period shall end at 12:01 a.m. on the last day of the 

Operational Period.  

4.25 “Sellers”:  Each of the entities so denominated on Appendix B, together with any 

successor to any such entity. 

4.26 “Summer Excess Entitlement Share”:  The Excess Entitlement Share then in 

effect for Summer Seasons. 

4.27 “Summer Season”:  The four-month period commencing at 12:01 a.m. on June 1 

of each Excess Power Supply Year and ending at 12:01 a.m. on October 1 of the 

immediately following Excess Power Supply Year; provided that the first 

Summer Season or the last Summer Season of the Operational Period may have 

less than a four-month period as provided by Section 4.24. 

4.28 “Total Excess Entitlement Share”:  At any time during a Summer Season, the 

aggregate of the Summer Excess Entitlement Shares of all Sellers as then in 

effect, and at any time during a Winter Season, the aggregate of the Winter 

Excess Entitlement Shares of all Sellers as then in effect. 

4.29 “Winter Excess Entitlement Share”:  The Excess Entitlement Share then in effect 

for Winter Seasons. 

4.30 “Winter Season”:  The eight-month period commencing at 12:01 a.m. on October 

1 of each Excess Power Supply Year and ending at 12:01 a.m. on June 1 of the 

same Excess Power Supply Year provided that the first Winter Season or the last 

Winter Season of the Operational Period may have less than an eight-month 

period as provided in Section 4.24. 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE. 

5.1 At the Effective Date the Initial Appendix A attached to this Agreement shall set 

forth the Purchase Percentage of each of the California Purchasers; provided that, 

in the event that any California Purchaser or California Purchasers (excluding Los 

Angeles) shall terminate its or their Renewal Power Sales Contracts pursuant to 

Section 42 of the Renewal Power Sales Contracts, the Initial Appendix A shall be 

revised by IPA so as to allocate to Los Angeles under this Agreement the 

terminated Purchase Percentage of such California Purchaser or the terminated 

Purchase Percentages of such California Purchasers, as the case may be, that shall 

have terminated its or their Renewal Power Sales Contracts, and copies of such 

revised Initial Appendix A shall be furnished to each of the Sellers and to each of 
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the California Purchasers, including Los Angeles, that remain parties to this 

Agreement.  At least twelve (12) Months prior to the Operational Period 

Commencement Date each Seller shall furnish written notice to each of the 

California Purchasers and IPA of such Seller’s Excess Entitlement Share for each 

Season; and IPA shall set forth in the Initial Appendix A (as the same may have 

been revised as provided hereinabove) the Excess Entitlement Share of each such 

Seller for each Season as specified in its notice furnished as above provided.  

Thereupon the Excess Entitlement Share of each Seller for each Season shall 

become effective and IPA shall furnish copies of such Initial Appendix A to each 

of the Sellers and each of the California Purchasers. The Initial Appendix A shall 

remain in effect for purposes of this Agreement until such time as a Revised 

Appendix A is prepared and furnished in accordance with Section 5.2 hereof. 

5.2 Subject to Sections 5.2.1, 5.2.2 and 5.2.3, on and after the Operational Period 

Commencement Date each Seller shall have the right to revise (whether by 

decreasing or increasing) its Summer Excess Entitlement Share (other than for the 

first Summer Season of the Operational Period) as then set forth in Appendix A, 

or its Winter Excess Entitlement Share (other than for the first Winter Season of 

the Operational Period) as then set forth in Appendix A.  

5.2.1. A Seller may elect to increase or decrease its Summer Excess Entitlement 

Share or its Winter Excess Entitlement Share by furnishing to each of the 

California Purchasers and IPA a written notice specifying such increased 

or decreased Excess Entitlement Share.  In the case of an increase or 

decrease of its Summer  Excess Entitlement Share, Seller must furnish 

such notice at least twelve (12) months prior to the first day of the 

Summer Season for which such increased or decreased Summer Excess 

Entitlement Share shall become effective.  In the case of the increase or 

decrease of its Winter Excess Entitlement Share, Seller must furnish such 

notice at least twelve (12) Months prior to the first day of the Winter 

Season for which such increased or decreased Winter Excess Entitlement 

Share shall become effective.  Such increased or decreased Excess 

Entitlement Share shall become effective on the date of commencement of 

the Season for which such notice is given.  Prior to such Excess 

Entitlement Share Effective Date, IPA shall prepare a revision of 

Appendix A (a “Revised Appendix A”) which shall set forth the increased 

or decreased Summer Excess Entitlement Share or the increased or 

decreased Winter Excess Entitlement Share of such Seller with respect to 

which such Seller has provided timely notice pursuant to this Section 5.2.1 

and furnish such Revised Appendix A to each of the Sellers and to each of 

the California Purchasers.  On such Excess Entitlement Share Effective 

Date such Revised Appendix A shall replace the then current Appendix A 

and shall thereupon become effective for the purposes of this Agreement 

until such time as a Revised Appendix A is thereafter prepared and 

furnished in accordance with this Section 5.2.1. 
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5.2.2. If a Seller elects to decrease its Summer Excess Entitlement Share or its 

Winter Excess Entitlement Share, the amount of such decrease shall 

remain in effect for at least the three (3) consecutive twelve-month periods 

commencing on the Excess Entitlement Share Effective Date for such 

Summer Excess Entitlement Share or such Winter Excess Entitlement 

Share.  Notwithstanding such three (3) consecutive twelve-month periods 

required for the amount of such decrease of the Summer Excess 

Entitlement Share or the Winter Excess Entitlement Share, Seller shall 

have the right by providing notice in accordance with Section 5.2.1 to 

further decrease such Summer Excess Entitlement Share or such Winter 

Excess Entitlement Share, as the case may be; provided that the amount of 

such further decrease shall remain in effect for at least the three (3) 

consecutive twelve-month periods commencing on the Excess Entitlement 

Share Effective Date with respect to such further decrease of such Excess 

Entitlement Share.  No decrease in a Seller’s Summer Excess Entitlement 

Share or Winter Excess Entitlement Share shall cause such Excess 

Entitlement Share to be less than zero. 

5.2.3. (a) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or its Winter Excess Entitlement Share 

and such increase is the first increase following the commencement of the 

Operational Period or the first increase following any decrease in such 

Excess Entitlement Share, then, subject to compliance with the 

requirements of Section 5.2.2 with respect to the period that the amount of 

any decrease of an Excess Entitlement Share shall remain in effect, Seller, 

upon providing notice in accordance with Section 5.2.1, may increase 

(such increase being an “Initial Increase”) such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share by up to fifty 

percent (50%) of such Seller’s Retained Generation Entitlement Share that 

will be in effect for the next Summer Season (if such increase is to the 

Summer Excess Entitlement Share) or the next Winter Season (if such 

increase is to the Winter Excess Entitlement Share) following such notice 

(the first day of such next Season as of which the Retained Generation 

Entitlement Share is determined to be in effect being the “Retained 

Generation Entitlement Share Reference Date”). 

(b) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or Winter Excess Entitlement Share 

otherwise than as provided under (a) above (such an increase being a 

“Further Increase”), then, subject to compliance with the requirements of 

Section 5.2.2 with respect to the period that the amount of any decrease of 

an Excess Entitlement Share shall remain in effect, Seller, upon providing 

notice in accordance with Section 5.2.1, may increase such Summer 

Excess Entitlement Share or such Winter Excess Entitlement Share by up 

to fifty percent (50%) of its Retained Generation Entitlement Share that 

was in effect at the most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above with respect to the 



 

- 8 – 
6328401_2 

most recent Initial Increase, so that such Initial Increase, together with 

such Further Increase or Further Increases of the Summer Excess 

Entitlement Share or Winter Excess Entitlement Share that occur after 

such Initial Increase and prior to the next decrease of such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share, shall not 

exceed such Retained Generation Entitlement Share of Seller that was in 

effect on such most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above.  

(c) No increase in a Seller’s Excess Entitlement Share shall cause such 

Seller’s Excess Entitlement Share to exceed its Generation Entitlement 

Share.  

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD. 

6.1 Beginning with the Season that commences on the Operational Period 

Commencement Date, and during each Summer Season and Winter Season 

thereafter, (i) each Seller shall sell, assign and provide to each California 

Purchaser the Excess Power Obligation applicable to such California Purchaser 

during such Season of capacity and energy from the Project, and (ii) each 

California Purchaser shall purchase and take from such Seller the Excess Power 

Obligation applicable to such California Purchaser during such Season of the 

capacity and energy from the Project.  Such sale and assignment by Seller to each 

California Purchaser with respect to Seller’s Excess Power Obligation applicable 

to such California Purchaser shall include Seller’s right under Section 9.11 of the 

Renewal Power Sales Contract to elect to procure its own fuel in accordance with 

the provisions of the Fuel Management Practices and Procedures for use in the 

Generation Station for the generation of its Excess Entitlement Share to the extent 

of such Excess Power Obligation, and such California Purchaser shall therefore 

have such right to elect to bring its own fuel in accordance with the Fuel 

Management Practices and Procedures for use in the Generation Station for 

generation of such Excess Power Obligation.  For purposes of this Agreement, 

energy delivered to any California Purchaser from the Project shall be deemed to 

have been delivered first (up to its entitlement thereunder) pursuant to such 

California Purchaser’s Renewal Power Sales Contract, and thereafter pursuant to 

this Agreement.  Such California Purchaser shall pay for such capacity and energy 

and associated rights as provided in Section 9 hereof. 

6.2 At all times on and after the Operational Period Commencement Date, each 

California Purchaser during a Summer Season or a Winter Season shall be entitled 

to schedule for its account, with respect to each Seller, capacity and energy (other 

than test energy) from each generating facility of the Project up to an amount 

equal to the product of the Available Generation Capability of such generating 

facility multiplied by the Excess Power Obligation applicable to such California 

Purchaser and such Seller during such Season.  Upon the occurrence of abnormal 

operating conditions on a California Purchaser’s system, upon the request of such 
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California Purchaser, the Operating Agent shall increase or decrease such 

California Purchaser’s schedule consistent with Prudent Utility Practice.  Such 

increase or decrease shall not cause the schedule of such California Purchaser to 

exceed the amounts of capacity and energy to which such California Purchaser is 

entitled as provided for in this Section 6.2 or in Sections 6.3, 6.4 or 6.5 hereof and 

shall not be detrimental to any other California Purchaser or Primary Purchaser. 

6.3 When any Seller requests delivery during a Summer Season or a Winter Season of 

capacity and energy under its Renewal Power Sales Contract, and such delivery 

requires the start-up of a generating facility of the Project, each California 

Purchaser shall, unless otherwise agreed, schedule for its account an amount of 

capacity and energy at least equal to the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and by multiplying such product 

times the Minimum Generating Capability established for such generating facility.  

At any time when such Seller has so scheduled from such generating facility an 

amount of capacity and energy in excess of the product of its Generation 

Entitlement Share and the Minimum Generating Capability of such generating 

facility, then each of the California Purchasers shall only be obligated to schedule 

for its account an amount of capacity and energy equal to the product obtained by 

multiplying (a) the remaining unscheduled amount of Minimum Generating 

Capability times (b) the Total Excess Entitlement Share then in effect (expressed 

as a decimal) times (c) the ratio which its Purchase Percentage bears to the sum of 

the Purchase Percentages of all California Purchasers. 

6.4 When a Primary Purchaser (other than a Seller) requests delivery during a 

Summer Season or a Winter Season of capacity and energy under its Renewal 

Power Sales Contract, and such delivery requires the start-up of a Project 

generating facility, each California Purchaser shall, unless otherwise agreed, 

schedule for its account an amount of capacity and energy at least equal to the 

product obtained by multiplying its Purchase Percentage (expressed as a decimal) 

by the Total Excess Entitlement Share then in effect (expressed as a decimal) and 

multiplying such product times the Minimum Generating Capability established 

for such generating facility.  At any time when a Primary Purchaser has so 

scheduled from such generating facility an amount of capacity and energy in 

excess of the product of its Generation Entitlement Share and the Minimum 

Generating Capability of such generating facility, then each of the California 

Purchasers shall only be obligated to schedule for its account an amount of 

capacity and energy equal to the product obtained by multiplying (a) the 

remaining unscheduled amount of Minimum Generating Capability times (b) the 

Total Excess Entitlement Share then in effect (expressed as a decimal) times (c) 

the ratio which its Purchase Percentage bears to the sum of the Purchase 

Percentages of all California Purchasers. 

6.5 When a California Purchaser requests delivery during a Summer Season or a 

Winter Season of capacity and energy under this Agreement, and such delivery 

requires the start-up of a generating facility of the Project, each other California 
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Purchaser and each Seller shall, unless otherwise agreed, schedule for their 

respective accounts an amount of capacity and energy equal to (i) in the case of 

each such other California Purchaser, the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and multiplying such product times 

the Minimum Generating Capability established for such generating facility and 

(ii) in the case of each Seller, the product obtained by multiplying the difference 

between its Generation Entitlement Share and its Excess Entitlement Share then 

in effect  (expressed as a decimal) by the Minimum Generating Capability 

established for such generating facility.  At any time when such requesting 

California Purchaser has so scheduled from such generating facility an amount of 

capacity and energy in excess of the product of its Purchase Percentage 

(expressed as a decimal) and the Total Excess Entitlement Share then in effect 

(expressed as a decimal) and the Minimum Generating Capability of such 

generating facility, then (x) each other California Purchaser shall only be 

obligated to schedule for its account an amount of capacity and energy equal to 

the product obtained by multiplying the remaining unscheduled amount of 

Minimum Generating Capability times the Total Excess Entitlement Share then in 

effect (expressed as a decimal) times the ratio which its Purchase Percentage 

bears to the sum of the Purchase Percentages of all such other California 

Purchasers and (y) each Seller shall only be obligated to schedule for its account 

an amount of capacity and energy equal to the product obtained by multiplying 

the remaining unscheduled amount of Minimum Generating Capability times the 

ratio which the difference between its Generation Entitlement Share then in effect 

and its Excess Entitlement Share then in effect bears to the difference between the 

total of the Generation Entitlement Shares of all Sellers and the Total Excess 

Entitlement Share then in effect. 

6.6 Operation of any generating facility of the Project shall be subject to scheduled 

outages or curtailments, operating emergencies and unscheduled outages or 

curtailments of such facility. 

6.7 The capacity and energy of the Generation Station shall be controlled in a manner 

which shall not diminish the rights of any California Purchaser to receive its 

entitlement of capacity and energy under this Agreement. 

6.8 Each California Purchaser shall be obligated during a Summer Season or a Winter 

Season to the extent of its Purchase Percentage (expressed as a decimal) times the 

Total Excess Entitlement Share in existence during such Season to provide for 

capacity and energy requirements for starting up and shutting down each 

generating facility in compliance with procedures approved pursuant to the 

Renewal Power Sales Contracts. 

6.9 The point of delivery of each California Purchaser’s capacity and energy under 

this Agreement shall be the Generation Station bus.  It is the obligation of each 

California Purchaser to arrange for transmission of its capacity and energy from 

such point to its system. 
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6.10 Each Seller and each California Purchaser shall furnish to IPA and the Operating 

Agent, as applicable, such notices, instructions or advice and take such other 

action as shall be necessary to give effect to this Agreement. 

6.11 Notwithstanding anything to the contrary contained herein, (i) a California 

Purchaser shall be entitled to schedule with the Operating Agent the aggregate of 

the capacity and energy to which it is from time to time entitled hereunder, as 

opposed to having to individually schedule with respect to each Seller the 

capacity and energy to which such Purchaser is entitled from such Seller and (ii) 

the Purchaser’s Representative shall, on behalf of each California Purchaser, 

make all schedules and changes therein required or permitted to be made by this 

Agreement by such California Purchaser. 

6.12 Seller hereby sells and assigns to each California Purchaser, and each California 

Purchaser shall have the right to use, the Switchyard for its Excess Power 

Obligation of the Available Generating Capability. 

6.13 IPA hereby acknowledges the sale and assignment pursuant to this Agreement to 

each California Purchaser by each Seller of the Excess Power Obligation, 

applicable to such California Purchaser and such Seller of capacity and energy 

from the Project and the associated Switchyard rights, together with the provision 

by such Seller of associated Northern Transmission System rights as provided for 

in Section 7.1 hereof and certifies that it has made the determination with respect 

to such sale and assignment provided for in Section 20.2 of the Renewal Power 

Sales Contract with such Seller.  Payments made by such California Purchaser for 

such Excess Power Obligation of capacity and energy and associated Switchyard 

rights and for such associated Northern Transmission System rights shall be in 

addition to and shall not affect such California Purchaser’s obligations under 

Section 8.1 hereof or under its Renewal Power Sales Contract. 

6.14 Except as provided in Section 17 hereof, a California Purchaser shall not sell or 

assign to a purchaser or assignee the Excess Power Obligation or any portion 

thereof, applicable to such California Purchaser and each Seller of capacity and 

energy from the Project and associated Switchyard rights and associated Northern 

Transmission System rights, except on prior written notice to such Seller and IPA; 

provided that (i) such California Purchaser shall remain obligated to make the 

payments provided in Section 9 and otherwise to comply with the applicable 

provisions of this Agreement, and such California Purchaser shall be discharged 

from such payments and otherwise relieved from such compliance only if and to 

the extent of such payments made and such compliance performed by such 

purchaser or assignee; and (ii) such sale or assignment will not adversely affect 

the eligibility for exemption from Federal income taxes of the interest on Project 

Indebtedness then outstanding or to be incurred by IPA. 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER. 
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7.1 Pursuant to this Agreement, each Seller having a right pursuant to its Renewal 

Power Sales Contract to use the Northern Transmission System hereby agrees to 

permit and to provide the rights to each California Purchaser to schedule from 

time to time, without regard to source or origin, and in accordance with the 

Renewal Power Sales Contracts, the use of the operating capabilities of the 

Northern Transmission System up to an amount equal to (i) the Excess Power 

Obligation in effect for such California Purchaser and such Seller at the time of 

such scheduling, (ii) divided by the Generation Entitlement Share of such Seller, 

(iii) times such Seller’s Remaining NTS Entitlement.  Such California Purchaser 

shall pay for such use of the Northern Transmission System as provided in 

Section 9 hereof. 

7.2 If it is necessary to curtail scheduled power flows over all or any part of the 

Northern Transmission System, then each California Purchaser shall have the 

right to use the Northern Transmission System in an amount determined by 

multiplying that portion of the total amount of the Remaining NTS Entitlements 

of all Sellers that then remains available by the ratio (expressed as a decimal) 

which the Total Excess Entitlement Share at the time bears to the Total 

Generation Entitlement Shares of the Sellers, and by then multiplying the 

resultant product by the ratio (expressed as a decimal) that the aggregate of the 

capacity scheduled over the Northern Transmission System or part thereof by 

such California Purchaser pursuant to its rights provided by all the Sellers under 

Section 7.1 hereof bears to the aggregate of the capacity scheduled over the 

Northern Transmission System or part thereof by all California Purchasers 

pursuant to their rights provided by all the Sellers under Section 7.1 hereof. 

7.3 Any California Purchaser desiring to schedule the use of the operating capabilities 

of the Northern Transmission System in excess of its rights under this Agreement 

may make appropriate arrangements with another California Purchaser having 

rights to unused transmission capability.  It is the responsibility of each California 

Purchaser so involved to notify the Operating Agent of such arrangements and to 

provide for proper schedules to accommodate such arrangements.  

Notwithstanding anything to the contrary contained herein, each California 

Purchaser’s right to schedule the use of the operating capabilities of the Northern 

Transmission System pursuant to Section 7.1 hereof and to schedule such 

capability in excess of its rights under the Agreement as provided in this Section 

7.3 shall be limited to the extent that such California Purchaser may not act in 

such a manner that adversely affects the eligibility for exemption from Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness 

outstanding or to be incurred by IPA. 

7.4 Scheduling by the California Purchasers of the use of the operating capability of 

the Northern Transmission System pursuant to Sections 7.1, 7.2 or 7.3 of this 

Agreement shall not interfere with the use of the Northern Transmission System 

to transmit Generation Entitlement Shares under Renewal Power Sales Contracts 

of any Primary Purchaser having a Point of Delivery thereon. 
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8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS.   

8.1 Effective from and after the Operational Period Commencement Date, each Seller 

hereby assigns and transfers to each California Purchaser, and each such 

California Purchaser hereby accepts such assignment and transfer of that portion 

of each such Seller’s entitlement to the Northern Transmission System under 

Section 10.2 of its Renewal Power Sales Contract that is equal to such California 

Purchaser’s Purchase Percentage of such Seller’s Assigned Northern 

Transmission System Entitlement.  Such assignment and transfer shall be in effect 

for the Operational Period under this Agreement.  Each Seller shall furnish to 

each California Purchaser information as to the amount of Northern Transmission 

System costs payable each Month by such Seller under its Renewal Power Sales 

Contract (including such costs payable by such California Purchaser pursuant to 

Section 9.1.2 hereof) and any adjustments of such costs pursuant to Section 5.7 of 

the Renewal Power Sales Contracts.  Each California Purchaser shall pay directly 

to IPA each Month at the time required for payment thereof by each of the Sellers 

under its Renewal Power Sales Contract the Assignment Share with respect to 

such Seller and such California Purchaser of such costs with respect to the 

Northern Transmission System payable by such Seller under its Renewal Power 

Sales Contract (including any adjustments with respect to such costs pursuant to 

Section 5.7 thereof).  Such payments received by IPA shall be applied in 

discharge of such Seller’s obligation under its Renewal Power Sales Contract to 

pay such costs, which shall be discharged only to the extent of such receipt.  

Except as discharged as herein provided, the obligation of each Seller to pay costs 

with respect to the Northern Transmission System payable by it under its Renewal 

Power Sales Contract shall continue and shall not otherwise be affected by the 

provisions of Section 8 hereof. 

8.2 IPA hereby acknowledges the assignment and transfer pursuant to Section 8.1 

hereof by each Seller to each California Purchaser of such California Purchaser’s 

Purchase Percentage of the Assigned Northern Transmission System Entitlement 

with respect to such Seller and certifies that it has made the determination with 

respect to such assignment and transfer provided for in Section 20.2 of its 

Renewal Power Sales Contract with such Seller. 

8.3 Except as provided in Section 17 hereof, a California Purchaser shall not sell, 

assign or transfer to any purchaser, assignee or transferee thereof the Northern 

Transmission System entitlement, or any portion thereof, assigned or transferred 

to it by a Seller under Section 8.1, except on prior written notice to such Seller 

and IPA; provided that (i) such California Purchaser shall remain obligated to 

make the payments and otherwise comply with the provisions of this Section 8 

and shall be discharged from such payments and otherwise relieved from such 

compliance only if and to the extent of such payments shall be made and such 

compliance performed by such purchaser, assignee or transferee; and (ii) such 

sale, assignment or transfer will not adversely affect the eligibility for exemption 
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from Federal income taxes of the interest on Project Indebtedness then 

outstanding or to be incurred by IPA. 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS. 

9.1 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of each Seller with respect to the 

minimum cost component of Monthly Power Costs shall be the sum of the 

following: 

9.1.1. The Excess Power Obligation in effect for such Month with respect to 

such Seller and such California Purchaser times the minimum cost 

component of Monthly Power Costs for such Month associated with the 

Generation Station as computed under and in accordance with Section 

7.1.1 of the Renewal Power Sales Contracts; plus 

9.1.2. In consideration of such California Purchaser’s right to schedule a portion 

of the entitlement of such Seller in the Northern Transmission System 

granted by Section 7.1 of this Agreement, an amount equal to the Excess 

Power Obligation in effect for such Month with respect to such California 

Purchaser and such Seller divided by the Generation Entitlement Share of 

such Seller times the amount for such Month (or portion thereof) of costs 

in respect of the Northern Transmission System that such Seller is 

obligated to pay pursuant to its Renewal Power Sales Contract (which for 

purposes of calculation shall include the total of the Assignment Shares of 

such Northern Transmission System costs payable by the California 

Purchasers as provided for in Section 8.1 hereof). 

In the event that payments are due under this Section 9.1 for only a portion of a 

Month, the above computations shall be made so as to allocate the above-

mentioned costs for such Month equally among the days of such Month and to 

take into account the number of days in such Month such Excess Power 

Obligation was in effect. 

9.2 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of all Sellers with respect to the 

variable cost component of Monthly Power Costs, shall be the product obtained 

by multiplying the variable cost component of Monthly Power Costs for such 

Month, as computed under and in accordance with Section 7.1.4 of the Renewal 

Power Sales Contracts, by a fraction the numerator of which is the kilowatt hours 

generated by the use of Project Fuel as provided in Section 4.67.2 of the Renewal 

Power Sales Contracts and delivered at the Project bus from the Generation 

Station to such California Purchaser pursuant to this Agreement and the 

denominator of which is all kilowatt hours generated by the use of Project Fuel as 

provided in Section 4.67.2 of the Renewal Power Sales Contract and delivered at 

the Project bus during such Month.  The amount so to be paid by such California 
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Purchaser shall be allocated to each Seller in proportion to the ratio which its 

Excess Entitlement Share for such Month bears to the Total Excess Entitlement 

Share for such Month. 

9.3 RESERVED 

9.4 For billing purposes, the amount of the minimum cost component of the Monthly 

Power Costs to be paid by each California Purchaser each Month in amounts 

pursuant to Sections 9.1.1 and 9.1.2 hereof shall be billed in advance and shall be 

based on the then current Annual Budget.  The amount of the variable cost 

component of the Monthly Power Costs to be paid by each California Purchaser 

each Month pursuant to Section 9.2 hereof shall be billed the Month following the 

Month such variable cost was incurred and shall be based on the cost of the 

Project Fuel and associated costs (determined under Section 4.67.2 of the 

Renewal Power Sales Contracts) during such Month. 

9.5 By the fifth calendar day of each Month for which payments are required by 

Sections 9.1 or 9.2 hereof, IPA on behalf of the Sellers shall bill each California 

Purchaser for the amount of the minimum cost component of the Monthly Power 

Costs to be paid by such California Purchaser to each Seller hereunder for the 

current Month, and for the amount of the variable cost component of the Monthly 

Power Costs to be paid by such California Purchaser hereunder for the preceding 

Month (in the case of amounts payable pursuant to Section 9.2 hereof) by 

providing such California Purchaser with a copy to each of the Sellers with a 

billing statement in accordance with the charges established pursuant to the 

provisions of this Agreement.  Such billing statement shall detail the matters 

covered in Section 4.67.2 of the Renewal Power Sales Contracts (in the case of 

amounts payable pursuant to Section 9.2 hereof).and shall set forth, among other 

things, the amounts due for such Months by such California Purchaser with 

respect to the items of Monthly Power Costs set forth in Section 9.1 or Section 9.2 

hereof.  The amounts set forth on such billing statement shall be paid to IPA for 

the account of each of the Sellers by such California Purchaser on or before 20 

days after receipt of such billing statement. 

9.6 If a California Purchaser fails to pay any bill when due, interest shall accrue at a 

rate of one percent per Month on the unpaid amount of the billing statement. 

9.7 Within 30 days following the submission to IPA, the California Purchasers, and 

each of the Sellers of the audit conducted pursuant to Section 13 hereof and no 

later than 150 days after the end of each Excess Power Supply Year, IPA will 

submit to each California Purchaser a detailed statement of the actual aggregate 

amounts payable hereunder by such California Purchaser for the account of each 

Seller, including credits thereto, for all of the Months of such Excess Power 

Supply Year, and the adjustments of the aggregate Monthly Power Costs payable 

by such California Purchaser hereunder, if any, for any prior Excess Power 

Supply Year, based on the annual audit of accounts provided for in Section 13.  If, 

on the basis of the statement submitted as provided in this Section 9.7, the actual 
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aggregate amounts payable hereunder by a particular California Purchaser to a 

particular Seller for any Excess Power Supply Year exceeds the amount thereof 

which such California Purchaser has been billed in respect of such Seller, such 

California Purchaser shall promptly pay IPA for the account of such Seller the 

amount to which such Seller is entitled.  If, on the basis of the statement 

submitted pursuant to this Section 9.7, the actual aggregate amounts payable 

hereunder for any Excess Power Supply Year by a particular California Purchaser 

to a particular Seller are less than the amount therefor which such California 

Purchaser has been billed IPA for the account of such Seller shall credit such 

excess against such California Purchaser’s next monthly payment due in respect 

of such Seller. 

9.8 If, in any billing statement received by a California Purchaser from IPA an 

amount shown thereon as being due by such California Purchaser to a particular 

Seller shall be in bona fide dispute, such California Purchaser shall pay such 

amount in full, and, upon determination of the correct amount, the difference 

between such correct amount and such amount paid, if any, including interest at 

one percent per Month on any overpayment, will be credited, in respect of such 

Seller, to such California Purchaser by IPA after such determination, provided, 

however that such interest shall not accrue on any overpayment that is 

acknowledged by IPA and returned to such California Purchaser by the fifth day 

following the receipt by IPA of the disputed overpayment.  In the event any such 

amount is in dispute, IPA will give consideration to the California Purchaser’s 

position relative thereto within 30 days following written notification by such 

California Purchaser of such dispute. 

9.9 Amounts paid by the California Purchasers to IPA shall be applied as follows: 

9.9.1. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.1 hereof by a particular California Purchaser for the account of a 

particular Seller, apply such amounts for the account of such Seller. 

9.9.2. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.2 hereof by a particular California Purchaser, as allocated 

pursuant to Section 9.2 to a particular Seller, apply such allocated amount 

for the account of such Seller. 

9.10 Payments made to IPA pursuant to Sections 9.9.1 and 9.9.2 hereof for the account 

of a particular Seller shall be applied in discharge of such Seller’s obligations to 

pay such amounts payable by it under its Renewal Power Sales Contract, and such 

Seller’s obligation to pay such amounts shall be discharged only to the extent of 

receipt thereof by IPA.  Except as discharged as herein provided, the obligations 

of each Seller to pay amounts under its Renewal Power Sales Contract shall 

continue and shall not otherwise be affected by the provisions of this Section 9. 
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9.11 The provisions of this Section 9 shall not be applicable to payments required by 

each California Purchaser to be made to IPA pursuant to Section 8.1 hereof and 

such payments shall be governed by the provisions of Section 8 hereof. 

10. PAYMENTS.  Each California Purchaser shall pay the amounts set forth in the 

billing statements submitted by IPA to such California Purchaser in accordance with the 

provisions of Section 9 hereof, whether or not the Project or any part thereof is operating or 

operable or its output is suspended, interrupted, interfered with, reduced or curtailed or 

terminated in whole or in part. 

11. SOURCE OF PAYMENTS.  The obligation of each California Purchaser to make 

the payments under this Agreement to IPA for the account of each of the Sellers shall constitute 

a cost of purchased electric capacity and energy and an operating expense of such California 

Purchaser payable solely from its electric system revenue funds.  Each California Purchaser will 

annually in each and every fiscal year of such California Purchaser during the term of this 

Agreement include in its power system budget, whether or not any other items are included, an 

appropriation from the revenues of its electric system sufficient to satisfy all the payments 

required to be made in such year under this Agreement until all payments required under this 

Agreement have been paid in full. 

12. RATE COVENANT.  Each California Purchaser will establish, maintain, and 

collect rates and charges for the electric service of its electric system so as to provide revenues 

sufficient, together with available electric system reserves, to enable such California Purchaser to 

pay all amounts payable when due under this Agreement and to pay all other amounts payable 

from, and all lawful charges against or liens on, the revenues of its electric system. 

13. RECORDS AND ACCOUNTS.  To the extent not kept pursuant to the Renewal 

Power Sales Contracts, IPA will keep or cause to be kept accurate records and accounts 

concerning the matters contemplated by this Agreement in a manner similar to the Uniform 

System of Accounts.  Said accounts shall be audited annually by an independent firm of certified 

public accountants experienced in electric utility accounting and selected by IPA, which firm 

may be the same firm hired pursuant to the provisions of Section 5.6 of the Renewal Power Sales 

Contracts.  Such audit shall be completed and submitted to IPA, the California Purchasers and 

each of the Sellers within 120 days after the close of each Excess Power Supply Year.  All 

transactions of IPA, the California Purchasers and the Sellers relating to this Agreement with 

respect to each Excess Power Supply Year shall be subject to such an audit.  Each California 

Purchaser shall have the right at its own expense to examine and copy the records and accounts 

referred to above on reasonable notice and during regular business hours. 

14. INFORMATION AND DOCUMENTS.  Each California Purchaser agrees to 

supply IPA and any Seller upon request, such information and documentation as IPA or such 

Seller shall reasonably determine to be requisite to and necessary for the accomplishment of the 

matters contemplated by this Agreement including information reasonably available to allow 

IPA or such Seller to respond to requests for such information from any federal, state or local 

regulatory or other authority. 
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15. METERING.  IPA will be responsible for providing or causing to be provided all 

necessary metering equipment for determining the quantity of energy delivered by each Seller 

hereunder; provided, however, that such obligation of IPA may, in IPA’s discretion, be 

discharged by IPA’s use of the meters provided pursuant to the Renewal Power Sales Contracts.  

Notwithstanding the foregoing, any California Purchaser may by arrangements with the 

Operating Agent and at its own cost check existing metering or, with approval of the 

Coordinating Committee, install additional metering equipment. 

16. CHARACTER AND CONTINUITY OF SERVICE. 

16.1 The Operating Agent may temporarily interrupt or curtail deliveries of capacity 

and energy under this Agreement to the California Purchasers in proportion to 

their respective Purchase Percentages if it determines that such interruption or 

curtailment is necessary in case of emergencies or in order to install equipment in 

or make repairs to or replacements, investigations, and inspections of or to 

perform other maintenance work on the Project facilities, provided, however, that 

such interruption or curtailment shall not relieve any California Purchaser of its 

obligation to make payments under this Agreement.  After informing the 

California Purchasers regarding any such planned interruption or curtailment, 

giving the reason therefor, and stating the probable duration thereof, IPA on 

behalf of each of the Sellers will, to the best of its ability, cause the scheduling of 

such interruption or curtailment at a time which will cause the least interference 

with the operations of the California Purchasers. 

16.2 A Seller shall not be required to provide, and shall not be liable for failure to 

provide, service under this Agreement when such failure or the cessation or 

curtailment of or interference with the service is caused by Uncontrollable Forces 

or by the inability of IPA, or such Seller to obtain any required governmental 

approvals to enable IPA or such Seller to accomplish the purposes of this 

Agreement, provided however that the California Purchasers shall not thereby be 

relieved of their obligations to make payments under this Agreement. 

17. RESTRICTIONS ON DISPOSITION.  No California Purchaser shall sell, lease or 

otherwise dispose of all or substantially all of its electric utility system except on 90 days prior 

written notice to IPA and, in any event, shall not so sell, lease or otherwise dispose of the same 

unless the following conditions shall be met:  (i) such California Purchaser shall assign this 

Agreement and its rights and interest hereunder to such purchaser, lessee or transferee of said 

electric system, and such purchaser, lessee or transferee shall assume all obligations of such 

California Purchaser under this Agreement; (ii) the senior debt of such purchaser, lessee or 

transferee is rated in one of the two highest rating categories by at least one nationally-

recognized bond rating agency; (iii) an independent engineer or engineering firm of national 

reputation generally recognized to be well qualified in matters relating to electric power and 

energy systems, selected by IPA, shall deliver an opinion, which may be based on assumptions 

deemed reasonable by such engineer or engineering firm, that such purchaser, lessee or 

transferee is reasonably able to charge and collect rates and charges in the then current and each 

future year for the electric service of its electric system as shall be required to meet its 

obligations under this Agreement; and (iv) such California Purchaser has complied with the 
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requirements of its Renewal Power Sales Contract with respect to such sale, lease or other 

disposition.  IPA shall deliver to the Sellers each notice received by IPA from a California 

Purchaser pursuant to this Section 17 with respect to a proposed sale, lease or other disposal of 

such California Purchaser’s electric utility system. 

18. DEFAULT. 

18.1 If a California Purchaser shall be unable to perform or shall default in the 

performance of any of its obligations under this Agreement, (i) in the event any 

payment due under this Agreement remains unpaid subsequent to the due date 

thereof, upon 120 days written notice to such California Purchaser, at the request 

of any Seller, IPA may cause the delivery of capacity and energy to such 

California Purchaser and the use of the other Project facilities by such California 

Purchaser under this Agreement to be discontinued during the period of such 

default, without reduction of the obligation of such California Purchaser to make 

payments under this Agreement except to the extent provided in Section 18.3 

hereof, and (ii) any Seller may (a) bring any suit, action or proceeding at law or in 

equity as may be necessary or appropriate to enforce any covenant, agreement or 

obligation against such California Purchaser, or (b) take any action permitted by 

law to enforce its rights under this Agreement or recover damages for breach 

thereof. 

18.2 Neither any Seller nor IPA shall be liable for nonperformance resulting from 

default, or from the failure to perform any of its obligations under this Agreement, 

except in the case of Willful Action by such Seller or IPA in which case the 

remedy shall include specific performance and other applicable legal or equitable 

remedies; provided, however, that any claim for damages shall not include loss of 

profits or consequential damages; and provided, further, that no such default by 

any Seller or IPA shall relieve any California Purchaser from its obligations to 

make its payments required under this Agreement. 

18.3 In the event of a default by a California Purchaser and the discontinuance, 

pursuant to Section 18.1(i) hereof, of the delivery of capacity and energy and of 

the use of all other Project facilities under this Agreement, IPA, on behalf of the 

Sellers, shall transfer on a pro rata basis to all requesting California Purchasers 

which are not in default, the defaulting California Purchaser’s rights to the 

delivery of capacity and energy and the use of all other Project facilities under this 

Agreement, including, without limitation, its rights under Section 6.1 hereof, 

which shall have been discontinued by reason of such default, and such requesting 

California Purchasers shall assume the defaulting California Purchaser’s 

obligations with respect to such rights so transferred, and if any of the defaulting 

California Purchaser’s rights with respect to the Project are not so transferred, 

IPA shall, to the extent possible, dispose of such remaining portion on the best 

terms readily available; provided, however, that IPA may not so transfer or 

dispose of such defaulting California Purchaser’s rights and obligations in such a 

manner as shall adversely affect the eligibility for tax exemption for Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness of 
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IPA, and further provided that the obligation of the defaulting California 

Purchaser to pay IPA for the accounts of the Sellers amounts due hereunder 

including the costs to IPA or any Seller related to such default, transfer and sale, 

shall be reduced to the extent that payments are received by IPA for the accounts 

of the Sellers for that portion of the defaulting California Purchaser’s rights with 

respect to the Project which are so transferred or disposed, with any such 

reduction being made pro rata among all Sellers in accordance with such amounts 

due with respect to each Seller. 

18.4 IPA shall have the remedies available under the law to enforce its rights under this 

Agreement.   

19. LIABILITY.  IPA, each Seller, the Purchasers’ Representative and each 

California Purchaser shall be solely responsible and liable for performance of their respective 

obligations under this Agreement and for the maintenance and operation of their respective 

properties and each shall indemnify and save harmless the other from all liability and expense on 

account of any and all damages, claims, or actions, including injury to or death of persons arising 

from any act or accident in connection with the installation, presence, maintenance, and 

operation of the property and equipment of the indemnifying party and not caused in whole or in 

part by the Willful Action of the other party or IPA.  The covenants, obligations and liabilities of 

the parties are intended to be several and not joint or collective and nothing herein contained 

shall ever be construed to create an association, joint venture, trust or partnership, or to impose a 

trust or partnership covenant, obligation or liability on or with regard to one or more of the 

parties.  No party shall be under the control of or shall be deemed to control any other party.  No 

party shall be the agent of or have a right or power to bind any other party without its express 

written consent, except as expressly provided in this Agreement. 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION. 

20.1 This Agreement shall become effective on the date (the “Effective Date”) as to 

each Seller, IPA, the Purchasers’ Representative, and each of the California 

Purchasers (i) when it has been duly executed and delivered by and among IPA, 

the Purchasers’ Representative, each California Purchaser and each Seller, (ii) 

each such party shall have received all required governmental regulatory 

approvals, and (iii) the Renewal Power Sales Contracts shall be fully effective in 

accordance with their terms for one hundred percent (100%) of the Generation 

Entitlement Shares, Generation Cost Shares and applicable Transmission Cost 

Shares of the Project; provided that this Agreement shall be void and any and all 

energy deliveries and any other rights or services under this Agreement shall be 

terminated no later than the effective date of any denial of a required 

governmental regulatory approval including, without limitation, a decision by the 

California Energy Commission.  The term of this Agreement shall continue until 

the date upon which all Renewal Power Sales Contracts shall terminate, unless 

this Agreement shall be earlier terminated in accordance with its terms. For the 

avoidance of doubt, unless earlier terminated, this Agreement shall terminate, 

without any action required to be taken by any of the parties hereto, in the event 

that, as provided in Section 45.1 of the Original Power Sales Contracts as added 
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by the Second Amendatory Power Sales Contracts, dated as of ____________, by 

and among IPA and the purchasers thereunder, the Gas Repowering shall not be 

undertaken.  This Agreement shall constitute a binding obligation of each of the 

Sellers, IPA, each of the California Purchasers and the Purchasers’ Representative 

from and after the Effective Date in accordance with this Section 20.1. 

20.2 Except as provided in Section 20.3 hereof, this Agreement shall terminate as soon 

after the earlier to occur of the following as all payments required to be made 

under this Agreement by the California Purchasers through the date of such 

occurrence have been made: 

20.2.1. The last day of the Excess Power Supply Year during which a Complete 

Outage shall have been in effect for a period longer than 18 Months. 

20.2.2. The last day of the end of the six-month period next following the Excess 

Power Supply Year for which Appendix A sets forth the Total Excess 

Entitlement Share as zero with respect to both the Summer Season and the 

Winter Season. 

20.3 The provisions of Section 8 hereof shall survive any termination of this 

Agreement pursuant to Sections 20.2.1 and 20.2.2 hereof, and Section 8 hereof 

and the provisions of this Agreement related thereto shall terminate only upon the 

date upon which all Renewal Power Sales Contracts shall terminate. 

20.4 Notwithstanding any other provision of this Agreement, in the event that any 

California Purchaser or California Purchasers (excluding Los Angeles) shall 

terminate its or their Renewal Power Sales Contracts pursuant to Section 42 of the 

Renewal Power Sales Contracts, such California Purchaser or California 

Purchasers, as applicable, shall be removed as a party or as parties, as the case 

may be, under this Agreement effective November 1, 2019 and shall no longer be 

entitled to any benefits or subject to any obligations under this Agreement, and 

the Purchase Percentage of Los Angeles shall be increased by the Purchase 

Percentage or Purchase Percentages, as applicable, of such California Purchaser 

or California Purchasers that shall terminate its or their Renewal Power Sales 

Contracts pursuant to Section 42 thereof. 

21. SEVERABILITY.  In case any one or more of the provisions of this Agreement 

shall for any reason be held to be illegal or invalid by a court of competent jurisdiction, it is the 

intention of each of the parties hereto that such illegality or invalidity shall not affect any other 

provision hereof, but this Agreement shall be construed and enforced as if such illegal or invalid 

provision had not been contained herein unless a court holds that the provisions are not separable 

from all other provisions of this Agreement. 

22. PERFORMANCE BY IPA.  IPA provides such services, takes such actions and 

performs its other obligations under this Agreement as part of its duties and responsibilities 

under its Renewal Power Sales Contracts with the Primary Purchasers, and IPA shall not be 



 

- 22 – 
6328401_2 

deemed to act, and nothing in this Agreement shall deemed to provide that IPA shall act, as the 

agent or a fiduciary for any of the Sellers or any other parties to this Agreement. 

23. ASSIGNMENT BY SELLERS.  This Agreement shall inure to the benefit of and 

shall be binding upon the Sellers and their respective successors and assigns.  Any Seller may 

assign its respective interests in this Agreement as part of any sale or other disposition of such 

Seller’s electric utility system or Generation Entitlement Share made in compliance with the 

provisions of such Seller’s Renewal Power Sales Contract. 

24. COMPLIANCE WITH OTHER AGREEMENTS.  Notwithstanding anything 

contained in this Agreement, all scheduling, purchasing, sales, deliveries and all other actions 

taken pursuant to this Agreement shall be subject to, and shall comply with, the applicable 

provisions, limitations, requirements, priorities and restrictions contained in the Renewal Power 

Sales Contracts, the Bond Resolution and the Construction Management and Operating 

Agreement. 

25. GOVERNING LAW.  This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Utah. 

26. ARBITRATION.  If a dispute arises between the parties under this Agreement, 

the parties to such dispute may submit the dispute to arbitration. 

27. NOTICES.  Notices, demands or requests shall be affected as follows: 

27.1 Any notice, demand, or request provided for in this Agreement shall be in writing 

and shall be deemed properly served, given, or made if delivered in person or sent 

by registered or certified mail, postage prepaid, as follows: 

27.1.1. If to IPA: 

Intermountain Power Agency 

c/o General Manager 

10653 South River Front Parkway, Suite 120  

South Jordan, Utah 84095 

Phone: (801) 938-1333 

Fax: (801) 983-1330 

E-mail: jim@ipautah.com 

 

27.1.2. If to the Purchasers’ Representative: 

Senior Assistant General Manager - Power 

Los Angeles Department of Water & Power  

111 North Hope Street, Rm 921 

Los Angeles, California 90012 

27.1.3. If to a particular Seller or California Purchaser, to such Seller or California 

Purchaser at its address set forth on Appendix B hereto. 



 

- 23 – 
6328401_2 

27.2 A party may, at any time, by written notice to each other party, designate different 

or additional persons or different addresses for giving of notices hereunder. 

28. COUNTERPARTS.  This Agreement may be executed in any number of 

counterparts, each of which, when so executed and delivered shall be an original; but such 

counterparts shall together constitute but one and the same Agreement. 
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be 

executed as follows: 

INTERMOUNTAIN POWER AGENCY 

 

 

 

By:       

 

 

 

Its:       

 

  

DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 

ANGELES, AS A CALIFORNIA 

PURCHASER AND AS PURCHASERS’ 

REPRESENTATIVE 

 

 

By:       

 

 

 

Its:       

 

 

 

The counterpart for each Seller and, other than Department of Water and Power of the 

City of Los Angeles, each California Purchaser that has elected to be a party to this 

Agreement is attached hereto and incorporated herein by this reference.
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SELLER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

PRICE CITY, A MUNICIPAL 

CORPORATION (also known as City of 

Price) 

 

 

 

By:       

 

 

 

Its:       
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CALIFORNIA PURCHASER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

[Name of California Purchaser] 

 

 

 

By:       

 

 

 

Its:       

 

 

 

  

 

 

 

 

 

  

  



 

 A-1 
6328401_2 

APPENDIX A 

SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES 

 

 

____________________________________________________________ 

 

 

 

Sellers 

 

 

       

[Insert Name of Each Seller] 

 

Excess Entitlement Share – Summer Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

  

Excess Entitlement Share – Winter Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

 

 

 

 

 

 

 

California Purchasers 

 

 

_____________________________________ 

 

 

[Insert Name of Each California Purchaser] 

Purchase Percentage  

 

 

__________________________________ 

 

 

[Insert % Share for Each California Purchaser] 
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APPENDIX B 

 

SELLERS AND CALIFORNIA PURCHASERS 

 

____________________________________________________________ 

[Insert Name and Address of Each Seller] 

 

[Insert Name and Address of Each California Purchaser] 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER,
AGREEMENT FOR SALE OF RENEWAL EXCESS POWER

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the Municipal Council of PRICE CITY, A MUNICIPAL
CORPORATION (the “Council”), held the ____day of ___________ 2016, the following
Resolution was duly adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;

WHEREAS, the Municipality has adopted and approved that certain Renewal Power
Sales Contract to be entered into with IPA;

WHEREAS, the Municipality desires to sell all or a portion of generation and
transmission entitlements in the Project substantially on the terms and conditions set forth in that
certain Agreement for Sale of Renewal Excess Power attached to the Renewal Power Sales
Contract transmitted by IPA to the Municipality with the Renewal Offer Letter dated March 18
2016 (the “Agreement for Sale”);

WHEREAS, the Council has reviewed and discussed the Agreement for Sale; and

WHEREAS, the Council desires to adopt and approve the Agreement for Sale.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves the Agreement for Sale and authorizes and directs the
Municipality’s Mayor (the “Mayor”) and the Municipality’s Clerk/Recorder (the
“Clerk/Recorder”) to execute and deliver, within forty-five (45) days of the effectiveness of the
Renewal Power Sales Contract, the Agreement for Sale on behalf of the Municipality, to
designate an Excess Entitlement Share (as defined in the Agreement for Sale of Renewal Excess
Power) equal to _______% of the Municipality’s Generation Entitlement Share under the
Renewal Power Sales Contract and to take or cause to be taken such other action as may be
necessary or desirable in order to make the Agreement for Sale effective, as the Agreement for
Sale may be modified to reflect (i) the outcome of each of the First Round Offer, the Second
Round Offer (if necessary) and the Final Offer (if necessary), as such terms are defined in the
Renewal Power Sales Contract, (ii) the insertion of dates and the Municipality’s address for
notice (as reflected on the records of IPA or as otherwise expressly provided to IPA as the
Municipality’s address for notice together with the delivery of the Renewal Power Sales
Contract), (iii) the modification of exhibits and appendices to complete, update or correct the
Agreement for Sale, (iv) the updating of appendices and exhibits to reflect elections made under
the Agreement for Sale in accordance with the terms thereof and (v) other modifications
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approved by the Mayor, which approval shall be conclusively established and evidenced by the
execution by the Mayor of Agreement for Sale as so modified; and; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder

















































































































































































Mayor
JOE L PICCOLO

City Attorney
NICK SAMPINOS

Community Director
NICK TATTON

City Recorder
SHERRIE GORDON

Finance Director
LISA RICHENS

PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION

Preparation Date: 4-11-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton

Subject: Renewal of IPP and Price City’s Participation

Purpose
Statement:

Price City has had a long-standing relationship with the Intermountain Power
Agency (IPA). In order to be a participant in the renewal of the power plant it is
necessary to complete the approval of several documents. These documents
include:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Background &/or
Alternatives:

Price City has previously approved changes, along with all other purchasers
and owners, to the organizational documents for IPA to allow for renewal
and repowering. This was done in anticipation of completing this process at
this time. In general, Price City will be approving and accepting the offer of
renewal, approving the power sales agreement and approving the excess
power sales agreement. Should Price City choose not to participate the city
would forego the future opportunity to obtain energy from the project.
Overall, the financial risk of participation is mitigated via the Agreement for
the Sale of Excess Power that will be entered into; effectively the financial
risk will be transferred to the Los Angeles Department of Water and Power.

Attachments:

1. Copy of Offer Acceptance Letter.
2. Copy of Resolution No.____________, Approval of, and Authorization to

Execute and Deliver, the Renewal Offer Documents.
3. Copy of Renewal Power Sales Contract.
4. Copy of Resolution No. _________, Approval of, and Authorization to

Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
5. Copy of Agreement for the Sale of Renewal Excess Power.

Fiscal Impact:
None at this time. Potential long-term savings in power costs. Long-term financial
risk mitigated as indicated above.

Staff Impact: None beyond current duties and involvements.

Legal Review:
Mr. Sampinos has reviewed the documents multiple times and has approved as to
form.

Recommendation:
It is the recommendation of staff that the documents be approved as indicated and
staff be directed to administer the power resource purchases, etc. contemplated and

185 EAST MAIN • P.O. BOX 893 • PRICE, UT 84501
PHONE (435) 637-5010 • FAX (435) 637-2905

www.pricecityutah.com

Price City UTAH’S CASTLE COUNTRY!!

City Council

KATHY HANNA-SMITH

RICK DAVIS

WAYNE CLAUSING

LAYNE MILLER

TERRY WILLIS



as needed for Price City.

Suggested
Motion(s):

1. Move to accept the offer of renewal power from Intermountain Power
Agency.

2. Move to authorize the Mayor and City Recorder to sign the offer
acceptance on behalf of Price City.

3. Move to approve Resolution No.____________, Approval of, and
Authorization to Execute and Deliver, the Renewal Offer Documents

4. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

5. Move to approve and accept the Renewal Power Sales Contract.
6. Move to authorize the Mayor and City Recorder to sign the renewal power

sales contract on behalf of Price City
7. Move to approve Resolution No. _________, Approval of, and

Authorization to Execute and Deliver, Agreement for the Sale of Renewal
Excess Power.

8. Move to authorize the Mayor and City Recorder to sign the resolution on
behalf of Price City.

9. Move to pre-authorize and approve the Agreement for the Sale of Renewal
Excess Power. Copy of pre-approved Agreement for the Sale of Renewal
Excess Power to be provided to the City Council for ratification when
completed.

10. Move to authorize the Mayor and City Recorder to sign the Agreement for
the Sale of Renewal Excess Power at the conclusion of the offer rounds.

11. Move to authorize staff to administer the resolutions and agreements as
indicated for the benefit of Price City.

Other Comments:

Please make any comments or questions known in advance of the City Council
meeting so the approval is efficient.

The final execution of the excess power sales agreement will be pre-approved and
completed at the conclusion of the offer rounds when final percentage shares are
determined.
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OFFER ACCEPTANCE 

 

_______________________, 2016 

To:  Intermountain Power Agency (“IPA”) 

Price City, a Municipal Corporation (also known as City of Price) (“Purchaser”) hereby accepts 

the First Round Offer in accordance with the terms of IPA’s Offer Letter, dated March 18, 2016, 

including this Offer Acceptance and the accompanying form of Renewal Power Sales Contract 

(the “Renewal Power Sales Contract”), and hereby specifies for its Offer Acceptance of the First 

Round Offer the following: 

Purchaser’s Accepted Generation Entitlement Share: 0.0361% 

Purchaser’s Accepted Generation Cost Share:  0.0361%
1
 

Purchaser’s Accepted Point of Delivery:  Mona
2
 

Purchaser understands and agrees that its transmission entitlement in the Project and its 

Transmission Cost Share will be determined as provided in the Renewal Power Sales Contract.   

Initially capitalized terms used in this Offer Acceptance which are defined in Section 4 of the 

Renewal Power Sales Contract shall have the same meanings, respectively, in this Offer 

Acceptance as given such terms in Section 4 of the Renewal Power Sales Contract.   

By this Offer Acceptance, Purchaser agrees that based upon such Offer Acceptance and as 

provided by the applicable terms of the Renewal Power Sales Contract, IPA will prepare and will 

execute and deliver to Purchaser the Renewal Power Sales Contract to be entered into with 

Purchaser, including Appendices A and B thereto, all as provided in Section 26.2 of the Renewal 

Power Sales Contract, and Purchaser agrees to execute and deliver to IPA such Renewal Power 

Sales Contract which shall become effective as of the First Round Offer Acceptance Date.   

If, there shall have been Offer Acceptances by the Original Purchasers of the First Round Offer 

so that IPA shall enter into Renewal Power Sales Contracts with Purchaser and all the other 

Original Purchasers for one hundred percent (100%) of the Generation Entitlement Shares, 

Generation Cost Shares and the applicable Transmission Cost Shares of the Project, all as 

provided in Section 26.2.2 of the Renewal Power Sales Contract, Purchaser agrees in accordance 

with Section 26.2.2 that its Renewal Power Sales Contract, together with such Renewal Power 

Sales Contracts by IPA with the other Original Purchasers, shall be fully effective in accordance 

with the terms thereof. 

                                                 
1  Purchaser’s Generation Cost Share must be the same as its Generation Entitlement Share as required by the 

Renewal Power Sales Contract. 
2  Purchaser’s Point of Delivery must be designated in accordance with Section 9.9 of the Renewal Power 

Sales Contract. 
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As provided in Section 26.2.2 of the Renewal Power Sales Contract, upon the receipt by 

Purchaser and IPA of any and all required Regulatory Contract Approvals and upon Purchaser 

and IPA furnishing, each to the other, the legal opinions required pursuant to Section 25.3 of the 

Renewal Power Sales Contract, the Renewal Power Sales Contract of Purchaser with IPA, 

together with the Renewal Power Sales Contracts of IPA with such other Original Purchasers, 

shall be effective in accordance with the terms thereof, all as of the First Round Offer 

Acceptance Date. 

Purchaser hereby certifies that the Renewal Power Sales Contract executed and delivered by it as 

above provided has been duly authorized by Purchaser, and Purchaser has obtained any and all 

Regulatory Contract Approvals required for its Renewal Power Sales Contract to be fully 

effective. 

It is understood and agreed by Purchaser that in the event that the Offer Acceptances by the 

Original Purchasers do not permit the Renewal Power Sales Contract to become fully effective as 

provided in Section 26.2.2, Purchaser’s Renewal Power Sales Contract with IPA will, however, 

become effective in accordance with Section 26.2.1, and Purchaser, together with the other 

Original Purchasers furnishing Offer Acceptances, will be entitled to receive the Second Round 

Offer under IPA’s continuation of the Renewal Offer, as provided in Section 26.3 of the Renewal 

Power Sales Contract. 

Price City, a Municipal Corporation (also known as City of Price), as Purchaser, hereby causes 

this Offer Acceptance to be executed on its behalf on the date provided above. 

 

PRICE CITY, A MUNICIPAL CORPORATION  

(also known as CITY OF PRICE) 

 

By:  ______________________________ 

 

Its:  ______________________________ 

 

ATTEST: 

 

 

       

 

___________________________, Clerk/Recorder 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER, THE
RENEWAL OFFER DOCUMENTS

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the City Council of PRICE CITY, A MUNICIPAL CORPORATION
(the “Council”), held the ____day of ___________ 2016, the following Resolution was duly
adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;
and

WHEREAS, IPA is a party to substantially identical power sales contracts with other
parties (such other power sales contracts together with the Power Sales Contract being,
collectively, the “Power Sales Contracts” and such other parties together with the Municipality
being, collectively, the “Purchasers”); and

WHEREAS, IPA has advised the Municipality that the Power Sales Contracts have been
amended to provide for, among other things, IPA to deliver the Renewal Offer Letter dated
March 18, 2016 which has been received by the Municipality; and

WHEREAS, the Renewal Offer Letter provides that the Municipality is entitled to
subscribe for entitlements in the generation capacity and the transmission capacity at IPP on the
terms of the Renewal Offer Letter and the Renewal Power Sales Contract provided with the
Renewal Offer Letter (the “Renewal Offer”); and

WHEREAS, to accept the Renewal Offer, the Municipality is required to indicate its
acceptance of Renewal Offer on the Offer Acceptance provided with the Renewal Offer Letter
and to execute the Renewal Power Sales Contract and comply with the other terms and
conditions of the Renewal Offer Letter; and

WHEREAS, the Council has reviewed and discussed the Renewal Offer Letter, the Offer
Acceptance and the Renewal Power Sales Contract (the “Renewal Documents”); and

WHEREAS, the Council desires to authorize the chief executive of the Municipality to
subscribe for any Orphan Original Purchaser Entitlements (as defined in the Renewal Power
Sales Contract) and any Utah Orphan Original Purchaser Entitlements (as defined in the Renewal
Power Sales Contract) up to a total Generation Entitlement Share for the Municipality indicated
below as the Maximum Authorized Subscription Generation Entitlement Share for the
Municipality; and
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WHEREAS, the Council desires to accept the Renewal Offer and approve and adopt the
Offer Acceptance and the Renewal Power Sales Contract.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves and adopts the Acceptance Offer and the Renewal Power Sales
Contract and authorizes and directs the Municipality’s Mayor (the “Mayor”) and the
Municipality’s Clerk/Recorder (the “Clerk/Recorder”) to execute and deliver to IPA the
Acceptance Offer and Renewal Power Sales Contract on behalf of the Municipality and to take
or cause to be taken such other action as may be necessary or desirable in order to make the
Offer Acceptance and the Renewal Power Sales Contract effective, as one or more of such may
be modified to reflect (i) the outcome of each of the First Round Offer, the Second Round Offer
(if necessary) and the Final Offer (if necessary), as such terms are defined in the Renewal Power
Sales Contract, (ii) the insertion of dates and the Municipality’s address for notice (as reflected
on the records of IPA or as otherwise expressly provided to IPA as the Municipality’s address for
notice together with the delivery of the Offer Acceptance), (iii) the modification of exhibits and
appendices to complete, update or correct the Acceptance Offer and/or the Renewal Power Sales
Contract, (iv) the updating of appendices and exhibits to reflect elections made under the Offer
Acceptance and/or the Renewal Power Sales Contract in accordance with the terms thereof and
(v) other modifications approved by the Mayor, which approval shall be conclusively established
and evidenced by the execution by the Mayor of such Offer Acceptance and/or Renewal Power
Sales Contract as so modified;

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized and directed (i) to
subscribe for a Generation Entitlement Share (as defined in the Renewal Documents) and a
Generation Cost Share (as defined in the Renewal Documents) equal to 0.0361 percent
(0.0361%) and (ii) to elect a point of delivery at Mona;

BE IT FURTHER RESOLVED, that the Mayor may elect to increase the Municipality’s
Generation Entitlement Share (with a corresponding change to the Generation Cost Share) up to
a total Generation Entitlement Share equal to ___________ percent (_____%)(the “Maximum
Authorized Subscription Generation Entitlement Share”); provided that the Maximum
Authorized Subscription Generation Entitlement Share shall be increased (i) as deemed
necessary by the Mayor to provide for voting rights of the Utah Purchasers (as defined in the
Renewal Documents) on the Renewal Contract Coordinating Committee (as defined in the
Renewal Documents) equal to the aggregate voting rights of the Utah Purchasers (as defined in
the Power Sales Contracts) on the Coordinating Committee (as defined in the Power Sales
Contracts), and to enter into an agreement to provide for such increased election and/or to
modify the Renewal Documents accordingly and (ii) automatically as a result of any increase in
Subscription Generation Entitlement Share of the Municipality provided as a result of the
operation of Section 26 of the Renewal Power Sales Contracts; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.



8634958v1

3

PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder
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AGREEMENT FOR SALE OF RENEWAL EXCESS POWER 

1. PARTIES.  This Agreement made and entered into as of the _______ day of 

__________, 201___, among each Seller named on Appendix B hereto (each, a “Seller” and 

collectively, the “Sellers”), each California Purchaser named on Appendix B hereto (each, a 

“California Purchaser” and collectively, the “California Purchasers”), the Department of Water 

and Power of the City of Los Angeles (“LADWP”), as representative of the California 

Purchasers, and Intermountain Power Agency (“IPA”). 

2. RECITALS.   

2.1 Each Seller and each of the California Purchasers are purchasers under certain 

Power Sales Contracts with IPA entered into as of September 28, 1978 (for the 

Sellers) and August 6, 1980 (for the California Purchasers), as amended, for the 

purchase of electric power and transmission capacity from the Intermountain 

Power Project from IPA (the “Original Power Sales Contracts”); and 

2.2 Certain of the Sellers and certain of the California Purchasers are parties to the 

Excess Power Sales Agreement, entered into as of December 1, 1980, as 

amended, for the purchase by such California Purchasers of certain excess electric 

capacity and associated energy of the Project from such Sellers during the term of 

the Original Power Sales Contracts; and 

2.3 Each of the Sellers has entered into a Renewal Power Sales Contract, dated as of 

_______________, 201___, by and between it and IPA (together with 

substantially similar contracts by IPA with other participants in the Project, the 

“Renewal Power Sales Contracts”) providing to each Seller a Generation 

Entitlement Share and entitling such Seller, commencing upon the expiration of 

the Original Power Sales Contracts, to schedule electric capacity and energy from 

each generating facility of the Project and to use the operating capabilities of the 

Northern Transmission System of the Project; and 

2.4 Each Seller will determine the amount, if any, of Project electric capacity and 

associated energy to which it is entitled pursuant to its Renewal Power Sales 

Contract with IPA that will be in excess of its electric requirements; and 

2.5 Each Seller desires to sell, and the California Purchasers desire to purchase, on 

the terms and conditions set forth in this Agreement any such excess Project 

electric capacity and associated energy of such Seller under its Renewal Power 

Sales Contract; and 

2.6 Each Seller has further determined that a portion of its Northern Transmission 

System capacity entitlement will be excess to its needs. 

3. AGREEMENT.  For and in consideration of the premises and the mutual 

covenants and agreements hereinafter set forth, it is agreed by and among the parties hereto as 

follows: 
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4. DEFINITIONS.  In addition to the terms defined in the Recitals hereof, the 

following terms, whether in the singular or in the plural, when used herein and in the Appendices 

hereto and initially capitalized, shall have the meanings specified: 

4.1  “Agreement”:  This Agreement for Sale of Renewal Excess Power, as the same 

may be amended from time to time in accordance with the terms hereof. 

4.2 “Annual Budget”, “Available Generating Capability”, “Bond Resolution”, 

“California Excess Power Purchasers”, “Coordinating Committee”, “Construction 

Management and Operating Agreement”, “Fuel Management Practices and 

Procedures”, "Gas Repowering", “Generation Entitlement Share”, “Generation 

Cost Share”, “General Service Requirements”, “Generation Station”, "Los 

Angeles", ”Minimum Generating Capability”, “Month”, “Monthly Power Costs”, 

“Northern Transmission System”, “Operating Agent”, “Point of Delivery”, 

“Project”, “Project Fuel”, “Project Indebtedness”, “Prudent Utility Practice”, 

“Purchasers”, “Switchyard”, “Uncontrollable Forces”, “Uniform System of 

Accounts” and “Willful Action” shall have the respective meanings given thereto 

in the Renewal Power Sales Contracts. 

4.3 “Appendix A”:  The Initial Appendix A and each Revised Appendix A. 

4.4 “Assigned Northern Transmission System Entitlement”:  That portion of the 

Northern Transmission System entitlement of each Seller (as determined pursuant 

to Section 10.2 of such Seller’s Renewal Power Sales Contract) that is equal to 

fifty percent (50%) of such Seller’s Excess Northern Transmission System 

Entitlement. 

4.5 “Assignment Share”:  With respect to each Seller and a particular California 

Purchaser, that portion of such Seller’s Assigned Northern Transmission System 

Entitlement determined by multiplying such California Purchaser’s Purchase 

Percentage by such Seller’s Assigned Northern Transmission System Entitlement. 

4.6 “California Purchasers”:  Los Angeles and each of the other California Excess 

Power Purchasers so denominated on Appendix B, together with any successor to 

any such entity. 

4.7 “Complete Outage”:  A Complete Outage shall, for purposes of this Agreement, 

be deemed to have occurred if during the Operational Period the condition shall 

exist that, for other than normal maintenance, no generating facility of the Project 

produces power at the high voltage side of its generating transformers in excess of 

its allocated General Service Requirements and any such Complete Outage shall 

be deemed to continue in effect until such time after the commencement thereof 

as a generating facility of the Project first produces power at the high voltage side 

of its generating transformers in excess of its allocated General Service 

Requirements. 

4.8 “Effective Date”:  Shall have the meaning ascribed thereto in Section 20.1 hereof. 
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4.9 “Excess Entitlement Share”:  As of any date of determination and for each Seller, 

the percentage entitlement of such Seller in the electric capacity and associated 

energy of each generating facility of the Project as then set forth for Summer 

Seasons or Winter Seasons, respectively, in Appendix A which shall have been 

designated by such Seller as excess to its electric requirements.  Such entitlement 

is derived from such Seller’s Generation Entitlement Share; provided, however, 

that at no time shall the Excess Entitlement Share for such Seller with respect to 

Summer Seasons or Winter Seasons exceed its Generation Entitlement Share. 

4.10 “Excess Entitlement Share Effective Date”:  The date on which the Excess 

Entitlement Share for Summer Seasons or for Winter Seasons (or any revision of 

such Excess Entitlement Share in accordance with Section 5) shall become 

effective as provided in Sections 5.1 and 5.2 hereof.   

4.11 “Excess Northern Transmission System Entitlement”:  That portion of a particular 

Seller’s entitlement to schedule the operating capabilities of the Northern 

Transmission System under its Renewal Power Sales Contract, without regard to 

source or origin, constituting such Seller’s rights to the capacity thereof, which is 

equal to the difference between such Seller’s entitlement to capacity of the 

Northern Transmission System determined pursuant to Section 10.2 of its 

Renewal Power Sales Contract and the amount of such capacity of the Northern 

Transmission System required for delivery of such Seller’s Generation 

Entitlement Share of Project capacity and associated energy to such Seller’s Point 

of Delivery. 

4.12 “Excess Power Obligation”:  At any time and as to any particular California 

Purchaser and as to a particular Seller, the percentage obtained by multiplying the 

Summer Excess Entitlement Share or Winter Excess Entitlement Share of such 

Seller in effect at such time as shown on the then effective Appendix A, by the 

Purchase Percentage (expressed as a decimal) of such California Purchaser.  The 

Excess Power Obligation with respect to a particular California Purchaser and a 

particular Seller shall change each time the Summer Excess Entitlement Share or 

the Winter Excess Entitlement Share, as applicable, of such Seller shall change. 

4.13 “Excess Power Supply Year”:  The twelve (12) Month period commencing at 

12:01 a.m. on July 1 of each year during the Operational Period and ending at 

12:01 a.m. on the following July 1; provided, however, that (a) if the Operational 

Period Commencement Date does not occur on July 1 of any year, then the first 

Excess Power Supply Year shall begin at 12:01 a.m. on the Operational Period 

Commencement Date and shall end at 12:01 a.m. on the next following July 1, 

and (b) if the Operational Period does not end on June 30 of any year, then the last 

Excess Power Supply Year shall begin at 12:01 a.m. on the July 1 immediately 

preceding the last day of the Operational Period and shall end at 12:01 a.m. on the 

last day of the Operational Period.  

4.14 “Initial Appendix A”:  The Appendix A attached to this Agreement at its 

Effective Date, which shall set forth the Purchase Percentage of each California 
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Purchaser and subsequently shall set forth, as provided in Section 5.1 hereof, the 

Excess Entitlement Share of each of the Sellers. 

4.15 “Operational Period”:  The period beginning on the Operational Period 

Commencement Date and ending upon the date that all Renewal Power Sales 

Contracts shall terminate. 

4.16 “Operational Period Commencement Date”:  June 16, 2027; provided, however, 

that if the date upon which the Original Power Sales Contracts terminate is 

extended pursuant to Section 26.1 of the Original Power Sales Contracts, then the 

Operational Period Commencement Date shall be the date that is next succeeding 

the date upon which the Original Power Sales Contracts terminate in accordance 

with their terms. 

4.17 “Primary Purchasers”:  Those entities (other than IPA) executing Renewal Power 

Sales Contracts, together in each case with their respective successors or assigns. 

4.18 “Purchase Percentage”:  As to each California Purchaser, the percentage set forth 

in Appendix A with respect to such California Purchaser of the Summer Excess 

Entitlement Share and the Winter Excess Entitlement Share, respectively, of each 

Seller as in effect from time to time which such California Purchaser has agreed 

to purchase pursuant to this Agreement.  The Purchase Percentage of each 

California Purchaser shall be, and shall continue to be throughout the term of this 

Agreement, the percentage indicated on Appendix A. 

4.19 “Purchasers’ Representative”:  Los Angeles which is hereby designated by the 

California Purchasers to carry out the duties and responsibilities set forth in this 

Agreement for the Purchasers’ Representative. 

4.20 "Remaining NTS Entitlement":  With respect to a particular Seller, such Seller's 

entitlement in the Northern Transmission System, as calculated under and in 

accordance with Section 10.2 of its Renewal Power Sales Contract, less such 

Seller's Assigned Northern Transmission System Entitlement. 

4.21 “Renewal Power Sales Contracts”:  The Renewal Power Sales Contracts defined 

in Section 2.3 hereof, together with all amendments and supplements hereafter 

entered into. 

4.22 “Retained Generation Entitlement Share”:  means, with respect to a particular 

Seller, during a particular Season, such Seller’s Generation Entitlement Share less 

its Summer Excess Entitlement Share or its Winter Excess Entitlement Share, as 

applicable, then in effect as set forth in Appendix A. 

4.23 “Revised Appendix A”:  Shall have the meaning ascribed thereto in Section 5.2 

hereof. 

4.24 “Season”:  A Summer Season or a Winter Season provided, however, that (a) if 

the Operational Period Commencement Date does not occur on the first day of a 
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Summer Season or a Winter Season, as the case may be, then the first Summer 

Season or the first Winter Season shall begin at 12:01 a.m. on the Operational 

Period Commencement Date and shall end at 12:01 a.m. on the last day of such 

Summer Season or such Winter Season, as applicable, and (b) if the Operational 

Period does not end on the last day of a Summer Season or on the last day of a 

Winter Season, then the last Summer Season or the last Winter Season, as 

applicable, of the Operational Period shall end at 12:01 a.m. on the last day of the 

Operational Period.  

4.25 “Sellers”:  Each of the entities so denominated on Appendix B, together with any 

successor to any such entity. 

4.26 “Summer Excess Entitlement Share”:  The Excess Entitlement Share then in 

effect for Summer Seasons. 

4.27 “Summer Season”:  The four-month period commencing at 12:01 a.m. on June 1 

of each Excess Power Supply Year and ending at 12:01 a.m. on October 1 of the 

immediately following Excess Power Supply Year; provided that the first 

Summer Season or the last Summer Season of the Operational Period may have 

less than a four-month period as provided by Section 4.24. 

4.28 “Total Excess Entitlement Share”:  At any time during a Summer Season, the 

aggregate of the Summer Excess Entitlement Shares of all Sellers as then in 

effect, and at any time during a Winter Season, the aggregate of the Winter 

Excess Entitlement Shares of all Sellers as then in effect. 

4.29 “Winter Excess Entitlement Share”:  The Excess Entitlement Share then in effect 

for Winter Seasons. 

4.30 “Winter Season”:  The eight-month period commencing at 12:01 a.m. on October 

1 of each Excess Power Supply Year and ending at 12:01 a.m. on June 1 of the 

same Excess Power Supply Year provided that the first Winter Season or the last 

Winter Season of the Operational Period may have less than an eight-month 

period as provided in Section 4.24. 

5. APPENDIX A AND REVISIONS THERETO; DECREASE OR INCREASE OF 

EXCESS ENTITLEMENT SHARE. 

5.1 At the Effective Date the Initial Appendix A attached to this Agreement shall set 

forth the Purchase Percentage of each of the California Purchasers; provided that, 

in the event that any California Purchaser or California Purchasers (excluding Los 

Angeles) shall terminate its or their Renewal Power Sales Contracts pursuant to 

Section 42 of the Renewal Power Sales Contracts, the Initial Appendix A shall be 

revised by IPA so as to allocate to Los Angeles under this Agreement the 

terminated Purchase Percentage of such California Purchaser or the terminated 

Purchase Percentages of such California Purchasers, as the case may be, that shall 

have terminated its or their Renewal Power Sales Contracts, and copies of such 

revised Initial Appendix A shall be furnished to each of the Sellers and to each of 
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the California Purchasers, including Los Angeles, that remain parties to this 

Agreement.  At least twelve (12) Months prior to the Operational Period 

Commencement Date each Seller shall furnish written notice to each of the 

California Purchasers and IPA of such Seller’s Excess Entitlement Share for each 

Season; and IPA shall set forth in the Initial Appendix A (as the same may have 

been revised as provided hereinabove) the Excess Entitlement Share of each such 

Seller for each Season as specified in its notice furnished as above provided.  

Thereupon the Excess Entitlement Share of each Seller for each Season shall 

become effective and IPA shall furnish copies of such Initial Appendix A to each 

of the Sellers and each of the California Purchasers. The Initial Appendix A shall 

remain in effect for purposes of this Agreement until such time as a Revised 

Appendix A is prepared and furnished in accordance with Section 5.2 hereof. 

5.2 Subject to Sections 5.2.1, 5.2.2 and 5.2.3, on and after the Operational Period 

Commencement Date each Seller shall have the right to revise (whether by 

decreasing or increasing) its Summer Excess Entitlement Share (other than for the 

first Summer Season of the Operational Period) as then set forth in Appendix A, 

or its Winter Excess Entitlement Share (other than for the first Winter Season of 

the Operational Period) as then set forth in Appendix A.  

5.2.1. A Seller may elect to increase or decrease its Summer Excess Entitlement 

Share or its Winter Excess Entitlement Share by furnishing to each of the 

California Purchasers and IPA a written notice specifying such increased 

or decreased Excess Entitlement Share.  In the case of an increase or 

decrease of its Summer  Excess Entitlement Share, Seller must furnish 

such notice at least twelve (12) months prior to the first day of the 

Summer Season for which such increased or decreased Summer Excess 

Entitlement Share shall become effective.  In the case of the increase or 

decrease of its Winter Excess Entitlement Share, Seller must furnish such 

notice at least twelve (12) Months prior to the first day of the Winter 

Season for which such increased or decreased Winter Excess Entitlement 

Share shall become effective.  Such increased or decreased Excess 

Entitlement Share shall become effective on the date of commencement of 

the Season for which such notice is given.  Prior to such Excess 

Entitlement Share Effective Date, IPA shall prepare a revision of 

Appendix A (a “Revised Appendix A”) which shall set forth the increased 

or decreased Summer Excess Entitlement Share or the increased or 

decreased Winter Excess Entitlement Share of such Seller with respect to 

which such Seller has provided timely notice pursuant to this Section 5.2.1 

and furnish such Revised Appendix A to each of the Sellers and to each of 

the California Purchasers.  On such Excess Entitlement Share Effective 

Date such Revised Appendix A shall replace the then current Appendix A 

and shall thereupon become effective for the purposes of this Agreement 

until such time as a Revised Appendix A is thereafter prepared and 

furnished in accordance with this Section 5.2.1. 
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5.2.2. If a Seller elects to decrease its Summer Excess Entitlement Share or its 

Winter Excess Entitlement Share, the amount of such decrease shall 

remain in effect for at least the three (3) consecutive twelve-month periods 

commencing on the Excess Entitlement Share Effective Date for such 

Summer Excess Entitlement Share or such Winter Excess Entitlement 

Share.  Notwithstanding such three (3) consecutive twelve-month periods 

required for the amount of such decrease of the Summer Excess 

Entitlement Share or the Winter Excess Entitlement Share, Seller shall 

have the right by providing notice in accordance with Section 5.2.1 to 

further decrease such Summer Excess Entitlement Share or such Winter 

Excess Entitlement Share, as the case may be; provided that the amount of 

such further decrease shall remain in effect for at least the three (3) 

consecutive twelve-month periods commencing on the Excess Entitlement 

Share Effective Date with respect to such further decrease of such Excess 

Entitlement Share.  No decrease in a Seller’s Summer Excess Entitlement 

Share or Winter Excess Entitlement Share shall cause such Excess 

Entitlement Share to be less than zero. 

5.2.3. (a) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or its Winter Excess Entitlement Share 

and such increase is the first increase following the commencement of the 

Operational Period or the first increase following any decrease in such 

Excess Entitlement Share, then, subject to compliance with the 

requirements of Section 5.2.2 with respect to the period that the amount of 

any decrease of an Excess Entitlement Share shall remain in effect, Seller, 

upon providing notice in accordance with Section 5.2.1, may increase 

(such increase being an “Initial Increase”) such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share by up to fifty 

percent (50%) of such Seller’s Retained Generation Entitlement Share that 

will be in effect for the next Summer Season (if such increase is to the 

Summer Excess Entitlement Share) or the next Winter Season (if such 

increase is to the Winter Excess Entitlement Share) following such notice 

(the first day of such next Season as of which the Retained Generation 

Entitlement Share is determined to be in effect being the “Retained 

Generation Entitlement Share Reference Date”). 

(b) If a Seller elects, in accordance with Section 5.2.1, to increase its 

Summer Excess Entitlement Share or Winter Excess Entitlement Share 

otherwise than as provided under (a) above (such an increase being a 

“Further Increase”), then, subject to compliance with the requirements of 

Section 5.2.2 with respect to the period that the amount of any decrease of 

an Excess Entitlement Share shall remain in effect, Seller, upon providing 

notice in accordance with Section 5.2.1, may increase such Summer 

Excess Entitlement Share or such Winter Excess Entitlement Share by up 

to fifty percent (50%) of its Retained Generation Entitlement Share that 

was in effect at the most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above with respect to the 
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most recent Initial Increase, so that such Initial Increase, together with 

such Further Increase or Further Increases of the Summer Excess 

Entitlement Share or Winter Excess Entitlement Share that occur after 

such Initial Increase and prior to the next decrease of such Summer Excess 

Entitlement Share or such Winter Excess Entitlement Share, shall not 

exceed such Retained Generation Entitlement Share of Seller that was in 

effect on such most recent Retained Generation Entitlement Share 

Reference Date as determined pursuant to (a) above.  

(c) No increase in a Seller’s Excess Entitlement Share shall cause such 

Seller’s Excess Entitlement Share to exceed its Generation Entitlement 

Share.  

6. EXCESS CAPACITY AND ENERGY ENTITLEMENTS; USE OF 

SWITCHYARD. 

6.1 Beginning with the Season that commences on the Operational Period 

Commencement Date, and during each Summer Season and Winter Season 

thereafter, (i) each Seller shall sell, assign and provide to each California 

Purchaser the Excess Power Obligation applicable to such California Purchaser 

during such Season of capacity and energy from the Project, and (ii) each 

California Purchaser shall purchase and take from such Seller the Excess Power 

Obligation applicable to such California Purchaser during such Season of the 

capacity and energy from the Project.  Such sale and assignment by Seller to each 

California Purchaser with respect to Seller’s Excess Power Obligation applicable 

to such California Purchaser shall include Seller’s right under Section 9.11 of the 

Renewal Power Sales Contract to elect to procure its own fuel in accordance with 

the provisions of the Fuel Management Practices and Procedures for use in the 

Generation Station for the generation of its Excess Entitlement Share to the extent 

of such Excess Power Obligation, and such California Purchaser shall therefore 

have such right to elect to bring its own fuel in accordance with the Fuel 

Management Practices and Procedures for use in the Generation Station for 

generation of such Excess Power Obligation.  For purposes of this Agreement, 

energy delivered to any California Purchaser from the Project shall be deemed to 

have been delivered first (up to its entitlement thereunder) pursuant to such 

California Purchaser’s Renewal Power Sales Contract, and thereafter pursuant to 

this Agreement.  Such California Purchaser shall pay for such capacity and energy 

and associated rights as provided in Section 9 hereof. 

6.2 At all times on and after the Operational Period Commencement Date, each 

California Purchaser during a Summer Season or a Winter Season shall be entitled 

to schedule for its account, with respect to each Seller, capacity and energy (other 

than test energy) from each generating facility of the Project up to an amount 

equal to the product of the Available Generation Capability of such generating 

facility multiplied by the Excess Power Obligation applicable to such California 

Purchaser and such Seller during such Season.  Upon the occurrence of abnormal 

operating conditions on a California Purchaser’s system, upon the request of such 
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California Purchaser, the Operating Agent shall increase or decrease such 

California Purchaser’s schedule consistent with Prudent Utility Practice.  Such 

increase or decrease shall not cause the schedule of such California Purchaser to 

exceed the amounts of capacity and energy to which such California Purchaser is 

entitled as provided for in this Section 6.2 or in Sections 6.3, 6.4 or 6.5 hereof and 

shall not be detrimental to any other California Purchaser or Primary Purchaser. 

6.3 When any Seller requests delivery during a Summer Season or a Winter Season of 

capacity and energy under its Renewal Power Sales Contract, and such delivery 

requires the start-up of a generating facility of the Project, each California 

Purchaser shall, unless otherwise agreed, schedule for its account an amount of 

capacity and energy at least equal to the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and by multiplying such product 

times the Minimum Generating Capability established for such generating facility.  

At any time when such Seller has so scheduled from such generating facility an 

amount of capacity and energy in excess of the product of its Generation 

Entitlement Share and the Minimum Generating Capability of such generating 

facility, then each of the California Purchasers shall only be obligated to schedule 

for its account an amount of capacity and energy equal to the product obtained by 

multiplying (a) the remaining unscheduled amount of Minimum Generating 

Capability times (b) the Total Excess Entitlement Share then in effect (expressed 

as a decimal) times (c) the ratio which its Purchase Percentage bears to the sum of 

the Purchase Percentages of all California Purchasers. 

6.4 When a Primary Purchaser (other than a Seller) requests delivery during a 

Summer Season or a Winter Season of capacity and energy under its Renewal 

Power Sales Contract, and such delivery requires the start-up of a Project 

generating facility, each California Purchaser shall, unless otherwise agreed, 

schedule for its account an amount of capacity and energy at least equal to the 

product obtained by multiplying its Purchase Percentage (expressed as a decimal) 

by the Total Excess Entitlement Share then in effect (expressed as a decimal) and 

multiplying such product times the Minimum Generating Capability established 

for such generating facility.  At any time when a Primary Purchaser has so 

scheduled from such generating facility an amount of capacity and energy in 

excess of the product of its Generation Entitlement Share and the Minimum 

Generating Capability of such generating facility, then each of the California 

Purchasers shall only be obligated to schedule for its account an amount of 

capacity and energy equal to the product obtained by multiplying (a) the 

remaining unscheduled amount of Minimum Generating Capability times (b) the 

Total Excess Entitlement Share then in effect (expressed as a decimal) times (c) 

the ratio which its Purchase Percentage bears to the sum of the Purchase 

Percentages of all California Purchasers. 

6.5 When a California Purchaser requests delivery during a Summer Season or a 

Winter Season of capacity and energy under this Agreement, and such delivery 

requires the start-up of a generating facility of the Project, each other California 
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Purchaser and each Seller shall, unless otherwise agreed, schedule for their 

respective accounts an amount of capacity and energy equal to (i) in the case of 

each such other California Purchaser, the product obtained by multiplying its 

Purchase Percentage (expressed as a decimal) by the Total Excess Entitlement 

Share then in effect (expressed as a decimal) and multiplying such product times 

the Minimum Generating Capability established for such generating facility and 

(ii) in the case of each Seller, the product obtained by multiplying the difference 

between its Generation Entitlement Share and its Excess Entitlement Share then 

in effect  (expressed as a decimal) by the Minimum Generating Capability 

established for such generating facility.  At any time when such requesting 

California Purchaser has so scheduled from such generating facility an amount of 

capacity and energy in excess of the product of its Purchase Percentage 

(expressed as a decimal) and the Total Excess Entitlement Share then in effect 

(expressed as a decimal) and the Minimum Generating Capability of such 

generating facility, then (x) each other California Purchaser shall only be 

obligated to schedule for its account an amount of capacity and energy equal to 

the product obtained by multiplying the remaining unscheduled amount of 

Minimum Generating Capability times the Total Excess Entitlement Share then in 

effect (expressed as a decimal) times the ratio which its Purchase Percentage 

bears to the sum of the Purchase Percentages of all such other California 

Purchasers and (y) each Seller shall only be obligated to schedule for its account 

an amount of capacity and energy equal to the product obtained by multiplying 

the remaining unscheduled amount of Minimum Generating Capability times the 

ratio which the difference between its Generation Entitlement Share then in effect 

and its Excess Entitlement Share then in effect bears to the difference between the 

total of the Generation Entitlement Shares of all Sellers and the Total Excess 

Entitlement Share then in effect. 

6.6 Operation of any generating facility of the Project shall be subject to scheduled 

outages or curtailments, operating emergencies and unscheduled outages or 

curtailments of such facility. 

6.7 The capacity and energy of the Generation Station shall be controlled in a manner 

which shall not diminish the rights of any California Purchaser to receive its 

entitlement of capacity and energy under this Agreement. 

6.8 Each California Purchaser shall be obligated during a Summer Season or a Winter 

Season to the extent of its Purchase Percentage (expressed as a decimal) times the 

Total Excess Entitlement Share in existence during such Season to provide for 

capacity and energy requirements for starting up and shutting down each 

generating facility in compliance with procedures approved pursuant to the 

Renewal Power Sales Contracts. 

6.9 The point of delivery of each California Purchaser’s capacity and energy under 

this Agreement shall be the Generation Station bus.  It is the obligation of each 

California Purchaser to arrange for transmission of its capacity and energy from 

such point to its system. 
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6.10 Each Seller and each California Purchaser shall furnish to IPA and the Operating 

Agent, as applicable, such notices, instructions or advice and take such other 

action as shall be necessary to give effect to this Agreement. 

6.11 Notwithstanding anything to the contrary contained herein, (i) a California 

Purchaser shall be entitled to schedule with the Operating Agent the aggregate of 

the capacity and energy to which it is from time to time entitled hereunder, as 

opposed to having to individually schedule with respect to each Seller the 

capacity and energy to which such Purchaser is entitled from such Seller and (ii) 

the Purchaser’s Representative shall, on behalf of each California Purchaser, 

make all schedules and changes therein required or permitted to be made by this 

Agreement by such California Purchaser. 

6.12 Seller hereby sells and assigns to each California Purchaser, and each California 

Purchaser shall have the right to use, the Switchyard for its Excess Power 

Obligation of the Available Generating Capability. 

6.13 IPA hereby acknowledges the sale and assignment pursuant to this Agreement to 

each California Purchaser by each Seller of the Excess Power Obligation, 

applicable to such California Purchaser and such Seller of capacity and energy 

from the Project and the associated Switchyard rights, together with the provision 

by such Seller of associated Northern Transmission System rights as provided for 

in Section 7.1 hereof and certifies that it has made the determination with respect 

to such sale and assignment provided for in Section 20.2 of the Renewal Power 

Sales Contract with such Seller.  Payments made by such California Purchaser for 

such Excess Power Obligation of capacity and energy and associated Switchyard 

rights and for such associated Northern Transmission System rights shall be in 

addition to and shall not affect such California Purchaser’s obligations under 

Section 8.1 hereof or under its Renewal Power Sales Contract. 

6.14 Except as provided in Section 17 hereof, a California Purchaser shall not sell or 

assign to a purchaser or assignee the Excess Power Obligation or any portion 

thereof, applicable to such California Purchaser and each Seller of capacity and 

energy from the Project and associated Switchyard rights and associated Northern 

Transmission System rights, except on prior written notice to such Seller and IPA; 

provided that (i) such California Purchaser shall remain obligated to make the 

payments provided in Section 9 and otherwise to comply with the applicable 

provisions of this Agreement, and such California Purchaser shall be discharged 

from such payments and otherwise relieved from such compliance only if and to 

the extent of such payments made and such compliance performed by such 

purchaser or assignee; and (ii) such sale or assignment will not adversely affect 

the eligibility for exemption from Federal income taxes of the interest on Project 

Indebtedness then outstanding or to be incurred by IPA. 

7. USE OF NORTHERN TRANSMISSION SYSTEM WITH RESPECT TO 

EXCESS POWER. 
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7.1 Pursuant to this Agreement, each Seller having a right pursuant to its Renewal 

Power Sales Contract to use the Northern Transmission System hereby agrees to 

permit and to provide the rights to each California Purchaser to schedule from 

time to time, without regard to source or origin, and in accordance with the 

Renewal Power Sales Contracts, the use of the operating capabilities of the 

Northern Transmission System up to an amount equal to (i) the Excess Power 

Obligation in effect for such California Purchaser and such Seller at the time of 

such scheduling, (ii) divided by the Generation Entitlement Share of such Seller, 

(iii) times such Seller’s Remaining NTS Entitlement.  Such California Purchaser 

shall pay for such use of the Northern Transmission System as provided in 

Section 9 hereof. 

7.2 If it is necessary to curtail scheduled power flows over all or any part of the 

Northern Transmission System, then each California Purchaser shall have the 

right to use the Northern Transmission System in an amount determined by 

multiplying that portion of the total amount of the Remaining NTS Entitlements 

of all Sellers that then remains available by the ratio (expressed as a decimal) 

which the Total Excess Entitlement Share at the time bears to the Total 

Generation Entitlement Shares of the Sellers, and by then multiplying the 

resultant product by the ratio (expressed as a decimal) that the aggregate of the 

capacity scheduled over the Northern Transmission System or part thereof by 

such California Purchaser pursuant to its rights provided by all the Sellers under 

Section 7.1 hereof bears to the aggregate of the capacity scheduled over the 

Northern Transmission System or part thereof by all California Purchasers 

pursuant to their rights provided by all the Sellers under Section 7.1 hereof. 

7.3 Any California Purchaser desiring to schedule the use of the operating capabilities 

of the Northern Transmission System in excess of its rights under this Agreement 

may make appropriate arrangements with another California Purchaser having 

rights to unused transmission capability.  It is the responsibility of each California 

Purchaser so involved to notify the Operating Agent of such arrangements and to 

provide for proper schedules to accommodate such arrangements.  

Notwithstanding anything to the contrary contained herein, each California 

Purchaser’s right to schedule the use of the operating capabilities of the Northern 

Transmission System pursuant to Section 7.1 hereof and to schedule such 

capability in excess of its rights under the Agreement as provided in this Section 

7.3 shall be limited to the extent that such California Purchaser may not act in 

such a manner that adversely affects the eligibility for exemption from Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness 

outstanding or to be incurred by IPA. 

7.4 Scheduling by the California Purchasers of the use of the operating capability of 

the Northern Transmission System pursuant to Sections 7.1, 7.2 or 7.3 of this 

Agreement shall not interfere with the use of the Northern Transmission System 

to transmit Generation Entitlement Shares under Renewal Power Sales Contracts 

of any Primary Purchaser having a Point of Delivery thereon. 
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8. ASSIGNMENT OF CERTAIN NORTHERN TRANSMISSION SYSTEM 

RIGHTS.   

8.1 Effective from and after the Operational Period Commencement Date, each Seller 

hereby assigns and transfers to each California Purchaser, and each such 

California Purchaser hereby accepts such assignment and transfer of that portion 

of each such Seller’s entitlement to the Northern Transmission System under 

Section 10.2 of its Renewal Power Sales Contract that is equal to such California 

Purchaser’s Purchase Percentage of such Seller’s Assigned Northern 

Transmission System Entitlement.  Such assignment and transfer shall be in effect 

for the Operational Period under this Agreement.  Each Seller shall furnish to 

each California Purchaser information as to the amount of Northern Transmission 

System costs payable each Month by such Seller under its Renewal Power Sales 

Contract (including such costs payable by such California Purchaser pursuant to 

Section 9.1.2 hereof) and any adjustments of such costs pursuant to Section 5.7 of 

the Renewal Power Sales Contracts.  Each California Purchaser shall pay directly 

to IPA each Month at the time required for payment thereof by each of the Sellers 

under its Renewal Power Sales Contract the Assignment Share with respect to 

such Seller and such California Purchaser of such costs with respect to the 

Northern Transmission System payable by such Seller under its Renewal Power 

Sales Contract (including any adjustments with respect to such costs pursuant to 

Section 5.7 thereof).  Such payments received by IPA shall be applied in 

discharge of such Seller’s obligation under its Renewal Power Sales Contract to 

pay such costs, which shall be discharged only to the extent of such receipt.  

Except as discharged as herein provided, the obligation of each Seller to pay costs 

with respect to the Northern Transmission System payable by it under its Renewal 

Power Sales Contract shall continue and shall not otherwise be affected by the 

provisions of Section 8 hereof. 

8.2 IPA hereby acknowledges the assignment and transfer pursuant to Section 8.1 

hereof by each Seller to each California Purchaser of such California Purchaser’s 

Purchase Percentage of the Assigned Northern Transmission System Entitlement 

with respect to such Seller and certifies that it has made the determination with 

respect to such assignment and transfer provided for in Section 20.2 of its 

Renewal Power Sales Contract with such Seller. 

8.3 Except as provided in Section 17 hereof, a California Purchaser shall not sell, 

assign or transfer to any purchaser, assignee or transferee thereof the Northern 

Transmission System entitlement, or any portion thereof, assigned or transferred 

to it by a Seller under Section 8.1, except on prior written notice to such Seller 

and IPA; provided that (i) such California Purchaser shall remain obligated to 

make the payments and otherwise comply with the provisions of this Section 8 

and shall be discharged from such payments and otherwise relieved from such 

compliance only if and to the extent of such payments shall be made and such 

compliance performed by such purchaser, assignee or transferee; and (ii) such 

sale, assignment or transfer will not adversely affect the eligibility for exemption 
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from Federal income taxes of the interest on Project Indebtedness then 

outstanding or to be incurred by IPA. 

9. CHARGES AND BILLINGS FOR EXCESS POWER AND NORTHERN 

TRANSMISSION SYSTEM RIGHTS. 

9.1 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of each Seller with respect to the 

minimum cost component of Monthly Power Costs shall be the sum of the 

following: 

9.1.1. The Excess Power Obligation in effect for such Month with respect to 

such Seller and such California Purchaser times the minimum cost 

component of Monthly Power Costs for such Month associated with the 

Generation Station as computed under and in accordance with Section 

7.1.1 of the Renewal Power Sales Contracts; plus 

9.1.2. In consideration of such California Purchaser’s right to schedule a portion 

of the entitlement of such Seller in the Northern Transmission System 

granted by Section 7.1 of this Agreement, an amount equal to the Excess 

Power Obligation in effect for such Month with respect to such California 

Purchaser and such Seller divided by the Generation Entitlement Share of 

such Seller times the amount for such Month (or portion thereof) of costs 

in respect of the Northern Transmission System that such Seller is 

obligated to pay pursuant to its Renewal Power Sales Contract (which for 

purposes of calculation shall include the total of the Assignment Shares of 

such Northern Transmission System costs payable by the California 

Purchasers as provided for in Section 8.1 hereof). 

In the event that payments are due under this Section 9.1 for only a portion of a 

Month, the above computations shall be made so as to allocate the above-

mentioned costs for such Month equally among the days of such Month and to 

take into account the number of days in such Month such Excess Power 

Obligation was in effect. 

9.2 The amount payable by a particular California Purchaser for any Month during an 

Excess Power Supply Year for the account of all Sellers with respect to the 

variable cost component of Monthly Power Costs, shall be the product obtained 

by multiplying the variable cost component of Monthly Power Costs for such 

Month, as computed under and in accordance with Section 7.1.4 of the Renewal 

Power Sales Contracts, by a fraction the numerator of which is the kilowatt hours 

generated by the use of Project Fuel as provided in Section 4.67.2 of the Renewal 

Power Sales Contracts and delivered at the Project bus from the Generation 

Station to such California Purchaser pursuant to this Agreement and the 

denominator of which is all kilowatt hours generated by the use of Project Fuel as 

provided in Section 4.67.2 of the Renewal Power Sales Contract and delivered at 

the Project bus during such Month.  The amount so to be paid by such California 
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Purchaser shall be allocated to each Seller in proportion to the ratio which its 

Excess Entitlement Share for such Month bears to the Total Excess Entitlement 

Share for such Month. 

9.3 RESERVED 

9.4 For billing purposes, the amount of the minimum cost component of the Monthly 

Power Costs to be paid by each California Purchaser each Month in amounts 

pursuant to Sections 9.1.1 and 9.1.2 hereof shall be billed in advance and shall be 

based on the then current Annual Budget.  The amount of the variable cost 

component of the Monthly Power Costs to be paid by each California Purchaser 

each Month pursuant to Section 9.2 hereof shall be billed the Month following the 

Month such variable cost was incurred and shall be based on the cost of the 

Project Fuel and associated costs (determined under Section 4.67.2 of the 

Renewal Power Sales Contracts) during such Month. 

9.5 By the fifth calendar day of each Month for which payments are required by 

Sections 9.1 or 9.2 hereof, IPA on behalf of the Sellers shall bill each California 

Purchaser for the amount of the minimum cost component of the Monthly Power 

Costs to be paid by such California Purchaser to each Seller hereunder for the 

current Month, and for the amount of the variable cost component of the Monthly 

Power Costs to be paid by such California Purchaser hereunder for the preceding 

Month (in the case of amounts payable pursuant to Section 9.2 hereof) by 

providing such California Purchaser with a copy to each of the Sellers with a 

billing statement in accordance with the charges established pursuant to the 

provisions of this Agreement.  Such billing statement shall detail the matters 

covered in Section 4.67.2 of the Renewal Power Sales Contracts (in the case of 

amounts payable pursuant to Section 9.2 hereof).and shall set forth, among other 

things, the amounts due for such Months by such California Purchaser with 

respect to the items of Monthly Power Costs set forth in Section 9.1 or Section 9.2 

hereof.  The amounts set forth on such billing statement shall be paid to IPA for 

the account of each of the Sellers by such California Purchaser on or before 20 

days after receipt of such billing statement. 

9.6 If a California Purchaser fails to pay any bill when due, interest shall accrue at a 

rate of one percent per Month on the unpaid amount of the billing statement. 

9.7 Within 30 days following the submission to IPA, the California Purchasers, and 

each of the Sellers of the audit conducted pursuant to Section 13 hereof and no 

later than 150 days after the end of each Excess Power Supply Year, IPA will 

submit to each California Purchaser a detailed statement of the actual aggregate 

amounts payable hereunder by such California Purchaser for the account of each 

Seller, including credits thereto, for all of the Months of such Excess Power 

Supply Year, and the adjustments of the aggregate Monthly Power Costs payable 

by such California Purchaser hereunder, if any, for any prior Excess Power 

Supply Year, based on the annual audit of accounts provided for in Section 13.  If, 

on the basis of the statement submitted as provided in this Section 9.7, the actual 
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aggregate amounts payable hereunder by a particular California Purchaser to a 

particular Seller for any Excess Power Supply Year exceeds the amount thereof 

which such California Purchaser has been billed in respect of such Seller, such 

California Purchaser shall promptly pay IPA for the account of such Seller the 

amount to which such Seller is entitled.  If, on the basis of the statement 

submitted pursuant to this Section 9.7, the actual aggregate amounts payable 

hereunder for any Excess Power Supply Year by a particular California Purchaser 

to a particular Seller are less than the amount therefor which such California 

Purchaser has been billed IPA for the account of such Seller shall credit such 

excess against such California Purchaser’s next monthly payment due in respect 

of such Seller. 

9.8 If, in any billing statement received by a California Purchaser from IPA an 

amount shown thereon as being due by such California Purchaser to a particular 

Seller shall be in bona fide dispute, such California Purchaser shall pay such 

amount in full, and, upon determination of the correct amount, the difference 

between such correct amount and such amount paid, if any, including interest at 

one percent per Month on any overpayment, will be credited, in respect of such 

Seller, to such California Purchaser by IPA after such determination, provided, 

however that such interest shall not accrue on any overpayment that is 

acknowledged by IPA and returned to such California Purchaser by the fifth day 

following the receipt by IPA of the disputed overpayment.  In the event any such 

amount is in dispute, IPA will give consideration to the California Purchaser’s 

position relative thereto within 30 days following written notification by such 

California Purchaser of such dispute. 

9.9 Amounts paid by the California Purchasers to IPA shall be applied as follows: 

9.9.1. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.1 hereof by a particular California Purchaser for the account of a 

particular Seller, apply such amounts for the account of such Seller. 

9.9.2. IPA shall, promptly upon receipt of the amounts payable pursuant to 

Section 9.2 hereof by a particular California Purchaser, as allocated 

pursuant to Section 9.2 to a particular Seller, apply such allocated amount 

for the account of such Seller. 

9.10 Payments made to IPA pursuant to Sections 9.9.1 and 9.9.2 hereof for the account 

of a particular Seller shall be applied in discharge of such Seller’s obligations to 

pay such amounts payable by it under its Renewal Power Sales Contract, and such 

Seller’s obligation to pay such amounts shall be discharged only to the extent of 

receipt thereof by IPA.  Except as discharged as herein provided, the obligations 

of each Seller to pay amounts under its Renewal Power Sales Contract shall 

continue and shall not otherwise be affected by the provisions of this Section 9. 
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9.11 The provisions of this Section 9 shall not be applicable to payments required by 

each California Purchaser to be made to IPA pursuant to Section 8.1 hereof and 

such payments shall be governed by the provisions of Section 8 hereof. 

10. PAYMENTS.  Each California Purchaser shall pay the amounts set forth in the 

billing statements submitted by IPA to such California Purchaser in accordance with the 

provisions of Section 9 hereof, whether or not the Project or any part thereof is operating or 

operable or its output is suspended, interrupted, interfered with, reduced or curtailed or 

terminated in whole or in part. 

11. SOURCE OF PAYMENTS.  The obligation of each California Purchaser to make 

the payments under this Agreement to IPA for the account of each of the Sellers shall constitute 

a cost of purchased electric capacity and energy and an operating expense of such California 

Purchaser payable solely from its electric system revenue funds.  Each California Purchaser will 

annually in each and every fiscal year of such California Purchaser during the term of this 

Agreement include in its power system budget, whether or not any other items are included, an 

appropriation from the revenues of its electric system sufficient to satisfy all the payments 

required to be made in such year under this Agreement until all payments required under this 

Agreement have been paid in full. 

12. RATE COVENANT.  Each California Purchaser will establish, maintain, and 

collect rates and charges for the electric service of its electric system so as to provide revenues 

sufficient, together with available electric system reserves, to enable such California Purchaser to 

pay all amounts payable when due under this Agreement and to pay all other amounts payable 

from, and all lawful charges against or liens on, the revenues of its electric system. 

13. RECORDS AND ACCOUNTS.  To the extent not kept pursuant to the Renewal 

Power Sales Contracts, IPA will keep or cause to be kept accurate records and accounts 

concerning the matters contemplated by this Agreement in a manner similar to the Uniform 

System of Accounts.  Said accounts shall be audited annually by an independent firm of certified 

public accountants experienced in electric utility accounting and selected by IPA, which firm 

may be the same firm hired pursuant to the provisions of Section 5.6 of the Renewal Power Sales 

Contracts.  Such audit shall be completed and submitted to IPA, the California Purchasers and 

each of the Sellers within 120 days after the close of each Excess Power Supply Year.  All 

transactions of IPA, the California Purchasers and the Sellers relating to this Agreement with 

respect to each Excess Power Supply Year shall be subject to such an audit.  Each California 

Purchaser shall have the right at its own expense to examine and copy the records and accounts 

referred to above on reasonable notice and during regular business hours. 

14. INFORMATION AND DOCUMENTS.  Each California Purchaser agrees to 

supply IPA and any Seller upon request, such information and documentation as IPA or such 

Seller shall reasonably determine to be requisite to and necessary for the accomplishment of the 

matters contemplated by this Agreement including information reasonably available to allow 

IPA or such Seller to respond to requests for such information from any federal, state or local 

regulatory or other authority. 
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15. METERING.  IPA will be responsible for providing or causing to be provided all 

necessary metering equipment for determining the quantity of energy delivered by each Seller 

hereunder; provided, however, that such obligation of IPA may, in IPA’s discretion, be 

discharged by IPA’s use of the meters provided pursuant to the Renewal Power Sales Contracts.  

Notwithstanding the foregoing, any California Purchaser may by arrangements with the 

Operating Agent and at its own cost check existing metering or, with approval of the 

Coordinating Committee, install additional metering equipment. 

16. CHARACTER AND CONTINUITY OF SERVICE. 

16.1 The Operating Agent may temporarily interrupt or curtail deliveries of capacity 

and energy under this Agreement to the California Purchasers in proportion to 

their respective Purchase Percentages if it determines that such interruption or 

curtailment is necessary in case of emergencies or in order to install equipment in 

or make repairs to or replacements, investigations, and inspections of or to 

perform other maintenance work on the Project facilities, provided, however, that 

such interruption or curtailment shall not relieve any California Purchaser of its 

obligation to make payments under this Agreement.  After informing the 

California Purchasers regarding any such planned interruption or curtailment, 

giving the reason therefor, and stating the probable duration thereof, IPA on 

behalf of each of the Sellers will, to the best of its ability, cause the scheduling of 

such interruption or curtailment at a time which will cause the least interference 

with the operations of the California Purchasers. 

16.2 A Seller shall not be required to provide, and shall not be liable for failure to 

provide, service under this Agreement when such failure or the cessation or 

curtailment of or interference with the service is caused by Uncontrollable Forces 

or by the inability of IPA, or such Seller to obtain any required governmental 

approvals to enable IPA or such Seller to accomplish the purposes of this 

Agreement, provided however that the California Purchasers shall not thereby be 

relieved of their obligations to make payments under this Agreement. 

17. RESTRICTIONS ON DISPOSITION.  No California Purchaser shall sell, lease or 

otherwise dispose of all or substantially all of its electric utility system except on 90 days prior 

written notice to IPA and, in any event, shall not so sell, lease or otherwise dispose of the same 

unless the following conditions shall be met:  (i) such California Purchaser shall assign this 

Agreement and its rights and interest hereunder to such purchaser, lessee or transferee of said 

electric system, and such purchaser, lessee or transferee shall assume all obligations of such 

California Purchaser under this Agreement; (ii) the senior debt of such purchaser, lessee or 

transferee is rated in one of the two highest rating categories by at least one nationally-

recognized bond rating agency; (iii) an independent engineer or engineering firm of national 

reputation generally recognized to be well qualified in matters relating to electric power and 

energy systems, selected by IPA, shall deliver an opinion, which may be based on assumptions 

deemed reasonable by such engineer or engineering firm, that such purchaser, lessee or 

transferee is reasonably able to charge and collect rates and charges in the then current and each 

future year for the electric service of its electric system as shall be required to meet its 

obligations under this Agreement; and (iv) such California Purchaser has complied with the 
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requirements of its Renewal Power Sales Contract with respect to such sale, lease or other 

disposition.  IPA shall deliver to the Sellers each notice received by IPA from a California 

Purchaser pursuant to this Section 17 with respect to a proposed sale, lease or other disposal of 

such California Purchaser’s electric utility system. 

18. DEFAULT. 

18.1 If a California Purchaser shall be unable to perform or shall default in the 

performance of any of its obligations under this Agreement, (i) in the event any 

payment due under this Agreement remains unpaid subsequent to the due date 

thereof, upon 120 days written notice to such California Purchaser, at the request 

of any Seller, IPA may cause the delivery of capacity and energy to such 

California Purchaser and the use of the other Project facilities by such California 

Purchaser under this Agreement to be discontinued during the period of such 

default, without reduction of the obligation of such California Purchaser to make 

payments under this Agreement except to the extent provided in Section 18.3 

hereof, and (ii) any Seller may (a) bring any suit, action or proceeding at law or in 

equity as may be necessary or appropriate to enforce any covenant, agreement or 

obligation against such California Purchaser, or (b) take any action permitted by 

law to enforce its rights under this Agreement or recover damages for breach 

thereof. 

18.2 Neither any Seller nor IPA shall be liable for nonperformance resulting from 

default, or from the failure to perform any of its obligations under this Agreement, 

except in the case of Willful Action by such Seller or IPA in which case the 

remedy shall include specific performance and other applicable legal or equitable 

remedies; provided, however, that any claim for damages shall not include loss of 

profits or consequential damages; and provided, further, that no such default by 

any Seller or IPA shall relieve any California Purchaser from its obligations to 

make its payments required under this Agreement. 

18.3 In the event of a default by a California Purchaser and the discontinuance, 

pursuant to Section 18.1(i) hereof, of the delivery of capacity and energy and of 

the use of all other Project facilities under this Agreement, IPA, on behalf of the 

Sellers, shall transfer on a pro rata basis to all requesting California Purchasers 

which are not in default, the defaulting California Purchaser’s rights to the 

delivery of capacity and energy and the use of all other Project facilities under this 

Agreement, including, without limitation, its rights under Section 6.1 hereof, 

which shall have been discontinued by reason of such default, and such requesting 

California Purchasers shall assume the defaulting California Purchaser’s 

obligations with respect to such rights so transferred, and if any of the defaulting 

California Purchaser’s rights with respect to the Project are not so transferred, 

IPA shall, to the extent possible, dispose of such remaining portion on the best 

terms readily available; provided, however, that IPA may not so transfer or 

dispose of such defaulting California Purchaser’s rights and obligations in such a 

manner as shall adversely affect the eligibility for tax exemption for Federal 

income taxes of the interest paid, or to be paid, on the Project Indebtedness of 
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IPA, and further provided that the obligation of the defaulting California 

Purchaser to pay IPA for the accounts of the Sellers amounts due hereunder 

including the costs to IPA or any Seller related to such default, transfer and sale, 

shall be reduced to the extent that payments are received by IPA for the accounts 

of the Sellers for that portion of the defaulting California Purchaser’s rights with 

respect to the Project which are so transferred or disposed, with any such 

reduction being made pro rata among all Sellers in accordance with such amounts 

due with respect to each Seller. 

18.4 IPA shall have the remedies available under the law to enforce its rights under this 

Agreement.   

19. LIABILITY.  IPA, each Seller, the Purchasers’ Representative and each 

California Purchaser shall be solely responsible and liable for performance of their respective 

obligations under this Agreement and for the maintenance and operation of their respective 

properties and each shall indemnify and save harmless the other from all liability and expense on 

account of any and all damages, claims, or actions, including injury to or death of persons arising 

from any act or accident in connection with the installation, presence, maintenance, and 

operation of the property and equipment of the indemnifying party and not caused in whole or in 

part by the Willful Action of the other party or IPA.  The covenants, obligations and liabilities of 

the parties are intended to be several and not joint or collective and nothing herein contained 

shall ever be construed to create an association, joint venture, trust or partnership, or to impose a 

trust or partnership covenant, obligation or liability on or with regard to one or more of the 

parties.  No party shall be under the control of or shall be deemed to control any other party.  No 

party shall be the agent of or have a right or power to bind any other party without its express 

written consent, except as expressly provided in this Agreement. 

20. EFFECTIVE DATE AND TERM; EARLY TERMINATION. 

20.1 This Agreement shall become effective on the date (the “Effective Date”) as to 

each Seller, IPA, the Purchasers’ Representative, and each of the California 

Purchasers (i) when it has been duly executed and delivered by and among IPA, 

the Purchasers’ Representative, each California Purchaser and each Seller, (ii) 

each such party shall have received all required governmental regulatory 

approvals, and (iii) the Renewal Power Sales Contracts shall be fully effective in 

accordance with their terms for one hundred percent (100%) of the Generation 

Entitlement Shares, Generation Cost Shares and applicable Transmission Cost 

Shares of the Project; provided that this Agreement shall be void and any and all 

energy deliveries and any other rights or services under this Agreement shall be 

terminated no later than the effective date of any denial of a required 

governmental regulatory approval including, without limitation, a decision by the 

California Energy Commission.  The term of this Agreement shall continue until 

the date upon which all Renewal Power Sales Contracts shall terminate, unless 

this Agreement shall be earlier terminated in accordance with its terms. For the 

avoidance of doubt, unless earlier terminated, this Agreement shall terminate, 

without any action required to be taken by any of the parties hereto, in the event 

that, as provided in Section 45.1 of the Original Power Sales Contracts as added 
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by the Second Amendatory Power Sales Contracts, dated as of ____________, by 

and among IPA and the purchasers thereunder, the Gas Repowering shall not be 

undertaken.  This Agreement shall constitute a binding obligation of each of the 

Sellers, IPA, each of the California Purchasers and the Purchasers’ Representative 

from and after the Effective Date in accordance with this Section 20.1. 

20.2 Except as provided in Section 20.3 hereof, this Agreement shall terminate as soon 

after the earlier to occur of the following as all payments required to be made 

under this Agreement by the California Purchasers through the date of such 

occurrence have been made: 

20.2.1. The last day of the Excess Power Supply Year during which a Complete 

Outage shall have been in effect for a period longer than 18 Months. 

20.2.2. The last day of the end of the six-month period next following the Excess 

Power Supply Year for which Appendix A sets forth the Total Excess 

Entitlement Share as zero with respect to both the Summer Season and the 

Winter Season. 

20.3 The provisions of Section 8 hereof shall survive any termination of this 

Agreement pursuant to Sections 20.2.1 and 20.2.2 hereof, and Section 8 hereof 

and the provisions of this Agreement related thereto shall terminate only upon the 

date upon which all Renewal Power Sales Contracts shall terminate. 

20.4 Notwithstanding any other provision of this Agreement, in the event that any 

California Purchaser or California Purchasers (excluding Los Angeles) shall 

terminate its or their Renewal Power Sales Contracts pursuant to Section 42 of the 

Renewal Power Sales Contracts, such California Purchaser or California 

Purchasers, as applicable, shall be removed as a party or as parties, as the case 

may be, under this Agreement effective November 1, 2019 and shall no longer be 

entitled to any benefits or subject to any obligations under this Agreement, and 

the Purchase Percentage of Los Angeles shall be increased by the Purchase 

Percentage or Purchase Percentages, as applicable, of such California Purchaser 

or California Purchasers that shall terminate its or their Renewal Power Sales 

Contracts pursuant to Section 42 thereof. 

21. SEVERABILITY.  In case any one or more of the provisions of this Agreement 

shall for any reason be held to be illegal or invalid by a court of competent jurisdiction, it is the 

intention of each of the parties hereto that such illegality or invalidity shall not affect any other 

provision hereof, but this Agreement shall be construed and enforced as if such illegal or invalid 

provision had not been contained herein unless a court holds that the provisions are not separable 

from all other provisions of this Agreement. 

22. PERFORMANCE BY IPA.  IPA provides such services, takes such actions and 

performs its other obligations under this Agreement as part of its duties and responsibilities 

under its Renewal Power Sales Contracts with the Primary Purchasers, and IPA shall not be 
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deemed to act, and nothing in this Agreement shall deemed to provide that IPA shall act, as the 

agent or a fiduciary for any of the Sellers or any other parties to this Agreement. 

23. ASSIGNMENT BY SELLERS.  This Agreement shall inure to the benefit of and 

shall be binding upon the Sellers and their respective successors and assigns.  Any Seller may 

assign its respective interests in this Agreement as part of any sale or other disposition of such 

Seller’s electric utility system or Generation Entitlement Share made in compliance with the 

provisions of such Seller’s Renewal Power Sales Contract. 

24. COMPLIANCE WITH OTHER AGREEMENTS.  Notwithstanding anything 

contained in this Agreement, all scheduling, purchasing, sales, deliveries and all other actions 

taken pursuant to this Agreement shall be subject to, and shall comply with, the applicable 

provisions, limitations, requirements, priorities and restrictions contained in the Renewal Power 

Sales Contracts, the Bond Resolution and the Construction Management and Operating 

Agreement. 

25. GOVERNING LAW.  This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Utah. 

26. ARBITRATION.  If a dispute arises between the parties under this Agreement, 

the parties to such dispute may submit the dispute to arbitration. 

27. NOTICES.  Notices, demands or requests shall be affected as follows: 

27.1 Any notice, demand, or request provided for in this Agreement shall be in writing 

and shall be deemed properly served, given, or made if delivered in person or sent 

by registered or certified mail, postage prepaid, as follows: 

27.1.1. If to IPA: 

Intermountain Power Agency 

c/o General Manager 

10653 South River Front Parkway, Suite 120  

South Jordan, Utah 84095 

Phone: (801) 938-1333 

Fax: (801) 983-1330 

E-mail: jim@ipautah.com 

 

27.1.2. If to the Purchasers’ Representative: 

Senior Assistant General Manager - Power 

Los Angeles Department of Water & Power  

111 North Hope Street, Rm 921 

Los Angeles, California 90012 

27.1.3. If to a particular Seller or California Purchaser, to such Seller or California 

Purchaser at its address set forth on Appendix B hereto. 
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27.2 A party may, at any time, by written notice to each other party, designate different 

or additional persons or different addresses for giving of notices hereunder. 

28. COUNTERPARTS.  This Agreement may be executed in any number of 

counterparts, each of which, when so executed and delivered shall be an original; but such 

counterparts shall together constitute but one and the same Agreement. 
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be 

executed as follows: 

INTERMOUNTAIN POWER AGENCY 

 

 

 

By:       

 

 

 

Its:       

 

  

DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 

ANGELES, AS A CALIFORNIA 

PURCHASER AND AS PURCHASERS’ 

REPRESENTATIVE 

 

 

By:       

 

 

 

Its:       

 

 

 

The counterpart for each Seller and, other than Department of Water and Power of the 

City of Los Angeles, each California Purchaser that has elected to be a party to this 

Agreement is attached hereto and incorporated herein by this reference.
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SELLER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

PRICE CITY, A MUNICIPAL 

CORPORATION (also known as City of 

Price) 

 

 

 

By:       

 

 

 

Its:       
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CALIFORNIA PURCHASER COUNTERPART TO AGREEMENT FOR 

 SALE OF RENEWAL EXCESS POWER 

 

 

[Name of California Purchaser] 

 

 

 

By:       

 

 

 

Its:       
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APPENDIX A 

SELLERS’ EXCESS ENTITLEMENT SHARES AND 

CALIFORNIA PURCHASERS’ PURCHASE PERCENTAGES 

 

 

____________________________________________________________ 

 

 

 

Sellers 

 

 

       

[Insert Name of Each Seller] 

 

Excess Entitlement Share – Summer Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

  

Excess Entitlement Share – Winter Seasons 

 

 

____________________________________ 

[Insert % Share for Each Seller in 

accordance with Sections 5.1 and 5.2  of the 

Agreement] 

 

 

 

 

 

 

 

California Purchasers 

 

 

_____________________________________ 

 

 

[Insert Name of Each California Purchaser] 

Purchase Percentage  

 

 

__________________________________ 

 

 

[Insert % Share for Each California Purchaser] 
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APPENDIX B 

 

SELLERS AND CALIFORNIA PURCHASERS 

 

____________________________________________________________ 

[Insert Name and Address of Each Seller] 

 

[Insert Name and Address of Each California Purchaser] 
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RESOLUTION NO. _______

APPROVAL OF, AND AUTHORIZATION TO EXECUTE AND DELIVER,
AGREEMENT FOR SALE OF RENEWAL EXCESS POWER

On motion of ____________________, seconded by ______________________, at a
duly noticed meeting of the Municipal Council of PRICE CITY, A MUNICIPAL
CORPORATION (the “Council”), held the ____day of ___________ 2016, the following
Resolution was duly adopted:

WHEREAS, PRICE CITY, A MUNICIPAL CORPORATION (the “Municipality”) is a
party to a Power Sales Contract (the “Power Sales Contract”) with Intermountain Power Agency
(“IPA”), pursuant to which the Municipality acquired a portion of the generation capacity and
transmission capacity of the Intermountain Power Project (the “Project”) through June 15, 2027;

WHEREAS, the Municipality has adopted and approved that certain Renewal Power
Sales Contract to be entered into with IPA;

WHEREAS, the Municipality desires to sell all or a portion of generation and
transmission entitlements in the Project substantially on the terms and conditions set forth in that
certain Agreement for Sale of Renewal Excess Power attached to the Renewal Power Sales
Contract transmitted by IPA to the Municipality with the Renewal Offer Letter dated March 18
2016 (the “Agreement for Sale”);

WHEREAS, the Council has reviewed and discussed the Agreement for Sale; and

WHEREAS, the Council desires to adopt and approve the Agreement for Sale.

NOW, THEREFORE, BE IT RESOLVED, that after due consideration and discussion,
the Council hereby approves the Agreement for Sale and authorizes and directs the
Municipality’s Mayor (the “Mayor”) and the Municipality’s Clerk/Recorder (the
“Clerk/Recorder”) to execute and deliver, within forty-five (45) days of the effectiveness of the
Renewal Power Sales Contract, the Agreement for Sale on behalf of the Municipality, to
designate an Excess Entitlement Share (as defined in the Agreement for Sale of Renewal Excess
Power) equal to _______% of the Municipality’s Generation Entitlement Share under the
Renewal Power Sales Contract and to take or cause to be taken such other action as may be
necessary or desirable in order to make the Agreement for Sale effective, as the Agreement for
Sale may be modified to reflect (i) the outcome of each of the First Round Offer, the Second
Round Offer (if necessary) and the Final Offer (if necessary), as such terms are defined in the
Renewal Power Sales Contract, (ii) the insertion of dates and the Municipality’s address for
notice (as reflected on the records of IPA or as otherwise expressly provided to IPA as the
Municipality’s address for notice together with the delivery of the Renewal Power Sales
Contract), (iii) the modification of exhibits and appendices to complete, update or correct the
Agreement for Sale, (iv) the updating of appendices and exhibits to reflect elections made under
the Agreement for Sale in accordance with the terms thereof and (v) other modifications
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approved by the Mayor, which approval shall be conclusively established and evidenced by the
execution by the Mayor of Agreement for Sale as so modified; and; and

BE IT FURTHER RESOLVED, that the Mayor and the Clerk/Recorder are hereby
authorized and directed to execute and deliver, or cause to be executed and delivered, on behalf
of the Municipality such additional documents, certificates, instruments, notices, opinions and
agreements as may be deemed by the Mayor to be necessary or appropriate to the extent
consistent with this Resolution.
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PASSED, APPROVED AND SIGNED ______________________________, 2016.

PRICE CITY, A MUNICIPAL
CORPORATION

Mayor Joe L. Piccolo

ATTEST:

___________________________, Clerk/Recorder

















































































































































































Mayor
JOE L PICCOLO

City Attorney
NICK SAMPINOS

Community Director
NICK TATTON

City Recorder
SHERRIE GORDON

Finance Director
LISA RICHENS

PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION

Preparation Date: 3-31-16 Submitting Department: Community Development
Meeting Date: 4-27-16 Department Director: Nick Tatton

Presenter: Nick Tatton
Regarding: Garbage Contract

Subject: Renewal/extension of the garbage contract.

Purpose
Statement:

The present residential and city property garbage collection contract expires on 6-30-
16. A new contract and/or extension of the existing contract is needed to maintain
residential garbage collection service in the community.

Background &/or
Alternatives:

The garbage contract has been a 10 year contract, originally started in 1996, then
renewed in 2006 and now in 2016. The issue of tippage fees was introduced during
the last contract period. The administrative fee establishment at 12.8% = $1 per can
per month at $7.80 per can per month.

Attachments:

1. Copy of resolution to approve agreement and administrative fee.
2. Copy of proposed agreement
3. Copy of administrative fee analysis
4. Copy of public hearing notice

Fiscal Impact:

Reduced long term cost by approx. 25% as per can charge will remain the same for
2016-2017, then increase by only .15 instead of .20 per year for the remainder of the
agreement term. Collection of administrative fee will increase cost recovery for
A&G expenses associated with administration of the agreement.

Staff Impact: None beyond existing duties.

Legal Review:
Mr. Sampinos has reviewed the resolution and agreement and has approved as to
form.

Recommendation:
It is the recommendation of staff that the resolution be adopted along with the
supporting exhibits of the agreement and the administrative fee analysis.

Suggested
Motion(s):

1. Move to approve Resolution No.______ A Resolution Approving an
Agreement for Collection and Disposal of Residential Waste Within the City
Limits of Price City, Utah and Establishment of Administrative Fee Level.

2. Move to authorize staff to complete the necessary work and transaction and
related matters necessary to finalize and administer the agreement.

3. Move to authorize the Mayor and City Recorder to sign the necessary
documents to complete the sale.

Other Comments:

The public hearing was not necessary or required, but thought a good measure for
transparency with such a high profile contract.

185 EAST MAIN • P.O. BOX 893 • PRICE, UT 84501
PHONE (435) 637-5010 • FAX (435) 637-2905

www.pricecityutah.com

Price City UTAH’S CASTLE COUNTRY!!

City Council

KATHY HANNA-SMITH

RICK DAVIS

WAYNE CLAUSING

LAYNE MILLER

TERRY WILLIS



RESOLUTION NO. 2016-______

A RESOLUTION AUTHORIZING AND APPROVING AN AGREEMENT FOR THE

COLLECTION AND DISPOSAL OF RESIDENTIAL WASTE WITHIN PRICE CITY AND

ESTABLISHING AN ADMINISTRATIVE FEE FOR THE ADMINISTRATION OF

REFUSE COLLECTION SERVICES

WHEREAS, Price City (“City”) desires to continue providing low cost, automated refuse collection
services by and through a third party contract provider for the benefit of its residents; and

WHEREAS, City previously contracted with Waste Connections of Utah, doing business as City
Sanitation, Inc. (“City Sanitation) for the period of July 1, 2016 through June 30, 2016 to provide
residential refuse collection services within City; and

WHEREAS, that Agreement specifically provided a reservation by the City to extend the term thereof
for such length of time that City deemed appropriate; and

WHEREAS, City has determined that it would be in the best interest of the City and its residents to
continue its long standing relationship with City Sanitation for an additional ten-year period and to
enter into a new Agreement under substantially the same terms and conditions; and

WHEREAS, City provides a variety of customer related services related to refuse collection within the
City and is desirous of offsetting some of those costs; and

WHEREAS, City desires to establish an administrative service fee to be charged in addition to the
refuse collection fees set forth in the Agreement with City Sanitation; and

WHEREAS, City conducted an analysis with respect to the City’s actual cost in providing
administration of refuse collection services within City; and

WHEREAS, Chapter 3.24 of the Price Municipal Code, entitled “Administrative Service and
Operational Fees”, provides that rates to be paid by customers for administrative fees shall be set forth
by resolution.

NOW, THEREFORE, BE IT HEREBY RESOLVED BY THE PRICE CITY COUNCIL AS
FOLLOWS:

Section 1. That the Agreement between Price City and Waste Connections of Utah, dba City
Sanitation, which is attached hereto as Exhibit “A” and by this reference is made a part hereof, is
hereby accepted and approved and the Mayor and City Recorder of Price City are hereby authorized to
execute the Agreement on behalf of Price City.

Section 2. That the administrative fee for the City’s administration of refuse collection services,
effective as of July 1, 2016, shall be 12.8%, in accordance with the Administrative Fee Analysis
contained in Exhibit “B”, which is attached hereto and by this reference is made a part hereof.
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Section 3. The provisions of any other Resolutions in conflict herewith are hereby repealed.

Section 4. The provisions of this Resolution and the provisions adopted or incorporated by reference
are severable.

Section 5. In the opinion of the City Council of Price City, it is necessary for the preservation of the
peace, health, and safety of the City and the inhabitants thereof that this Resolution takes effect
immediately after its approval and adoption.

PASSED AND ADOPTED by the City Council of Price City, State of Utah, this ______ day of April,
2016.

__________________________________

Joe L. Piccolo, Mayor

ATTEST:

______________________________________

Sherrie Gordon, City Recorder



EXHIBIT A

COPY OF AGREEMENT FOR COLLECTION AND DISPOSAL OF RESIDENTIAL WASTE

WITHIN THE CITY LIMITS OF PRICE CITY, UTAH



EXHIBIT B

ADMINISTRATIVE FEE ANALYSIS
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AGREEMENT

THIS AGREEMENT is made and entered into on this ______ day of _____________,
2016, by and between PRICE CITY (City), a Municipal Corporation, organized and existing
under the laws of the State of Utah, and WASTE CONNECTIONS OF UTAH INC, doing
business as CITY SANITATION, a Utah Corporation (Company).

RECITALS

A. City and Company previously executed an Agreement dated July 10, 2006
(hereinafter the 2006 Agreement) for the collection and disposal of household waste within the
city limits of Price City, Utah;

B. The said 2006 Agreement will expire by its own terms on June 30, 2016;

C. Paragraph 5 of said 2006 Agreement specifically provides in pertinent part therein
“City hereby reserves the right to extend the term of this Agreement for such length of time that
City may hereafter deem as in its best interest”.

D. It is the desire of City to continue providing low cost automated refuse collection to
its residents and the Mayor and City Council have concluded that it is in the best interest of the
City to facilitate a reasonable extension of the 2006 Agreement under substantially the same
terms and conditions, except for compensation to Company for services rendered and other
minor modifications to accommodate orderly administration.

E. Company desires to continue providing automated refuse collection for the
residents of City.

F. The parties hereby express their mutual intent that a new agreement be drafted,
executed, enforced and construed in such a way as to best serve the citizens of the City in the
collection and disposal of residential household waste.

AGREEMENT

Based upon the foregoing RECITALS, and the parties' reliance thereon, IT IS AGREED
AS FOLLOWS:

1. Company shall perform all duties entailed in the collection of residential household
waste within the city limits of Price, Utah, as an independent contractor and not as an agent or
employee of City.

2. Company shall dispose of all household waste it collects pursuant to this
Agreement, at locations designated by City which shall include, but may not be limited to, the
ECDC Environmental, L.C. private landfill facility at East Carbon City, Utah.
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3. Company shall be responsible for the collection of household waste from the
residential districts within City and shall answer to City on all complaints registered with City
regarding the said household waste collection and disposal service.

4. Company shall furnish, at its own cost and expense, all of the equipment, labor and
materials that may be necessary to carry out the terms and provisions of this Agreement,
including, but not limited to, one (1) one hundred (100) gallon refuse container per household for
each residential customer within City.

5. This Agreement shall become effective July 1, 2016, and shall continue for ten (10)
years through the 30th day of June, 2026. City hereby reserves the right to extend the term of
this Agreement for such length of time that City may hereafter deem is in its best interest.

City shall not contract with another solid waste disposal company, commercial or
noncommercial, for the collection and disposal of City's residential household waste during the
term of this Agreement.

6. In consideration for the services rendered pursuant to the terms of this Agreement,
City shall pay to Company, on a monthly basis, the following amounts on a per residential
customer basis:

Fiscal Year
July 1, 2016 – June 30, 2017 $7.80/month/residential customer
July 1, 2017 – June 30, 2018 $7.95/month/residential customer
July 1, 2018 – June 30, 2019 $8.10/month/residential customer
July 1, 2019 – June 30, 2020 $8.25/month/residential customer
July 1, 2020 – June 30, 2021 $8.40/month/residential customer
July 1, 2021 – June 30, 2022 $8.55/month/residential customer
July 1, 2022 – June 30, 2023 $8.70/month/residential customer
July 1, 2023 – June 30, 2024 $8.85/month/residential customer
July 1, 2024 – June 30, 2025 $9.00/month/residential customer
July 1, 2025 – June 30, 2026 $9.15/month/residential customer

The parties hereto agree that the number of residential units to be served by Company
shall consist of the number of residential dwelling units as computed by City for each
respective month during the term of this Agreement and City hereby agrees to adjust monthly the
number of such residential units.

Payments shall be made by City to Company for the collection of household waste from
the residential areas only and said payments shall be made on or before the last day of each
month following commencement of the term of this Agreement.

7. If any change in law or regulation or any interpretation thereof by any court or
administrative or governmental authority charged with the administration thereof shall increase
the cost of Company's performance hereunder, Company shall be entitled to increase the price it
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charges to City hereunder in an amount equal to the allocated pro rata share of such cost
increase.

City hereby reserves the right to review future technological advances, the
implementation of which may be proposed by Company, for the purpose of determining whether
any additional upward adjustments to the then existing monthly residential price may be justified
and/or whether an extension of the term of this Agreement may be justified, to ensure prompt,
efficient curbside residential household waste collection service for the benefit of City residents.

Any adjustments in the price proposed to be charged by Company to City to
accommodate required changes in service shall be made only by written amendment of this
Agreement.

8. Company shall be solely responsible for the collection of payments from its
accounts within the business and commercial enterprise districts of Price, Utah.

9. Company hereby agrees that its services shall be performed in a good and
workmanship-like manner and in keeping with established household waste collection practices,
and in keeping with the regulations of the Department of Environmental Quality of the State of
Utah and with the ordinances of Price, Utah dealing with the collection of and disposal of
household waste.

10. With respect to all of the said l00-gallon containers, Company shall be responsible
for purchase, distribution, maintenance and disposal of the same. In the event that containers are
lost, stolen, burned or damaged to a point rendering the same unusable, residential customers
shall be responsible for replacement of the same. Defective containers shall be replaced by
Company.

Upon request, residential customers shall be provided with additional 100-gallon
containers at a cost for each additional container as follows:

Fiscal Year
July 1, 2016 – June 30, 2017 $7.80/month/residential customer
July 1, 2017 – June 30, 2018 $7.95/month/residential customer
July 1, 2018 – June 30, 2019 $8.10/month/residential customer
July 1, 2019 – June 30, 2020 $8.25/month/residential customer
July 1, 2020 – June 30, 2021 $8.40/month/residential customer
July 1, 2021 – June 30, 2022 $8.55/month/residential customer
July 1, 2022 – June 30, 2023 $8.70/month/residential customer
July 1, 2023 – June 30, 2024 $8.85/month/residential customer
July 1, 2024 – June 30, 2025 $9.00/month/residential customer
July 1, 2025 – June 30, 2026 $9.15/month/residential customer

Each residential customer who requests an additional container or containers shall be
obligated to retain usage of such additional containers for a minimum of six (6) months.
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Company shall maintain a current list of all residential customers using more than one (1)
container and shall provide such list to City on a monthly basis for billing purposes.

City shall bill the residential customers for the use of such additional container or
containers, and City shall then remit payment to Company for each such container, on or before
the last day of each month as similarly provided in paragraph 6 above.

11. In addition to the collection fees listed in the other Sections of this Agreement, the
City shall pay to the Company the following tipping/disposal fees for the Company’s collection
and disposal of the solid waste generated within the City by its residents and the City’s various
facilities:

Fiscal Year Tipping Fees
July 1, 2016 – June 30, 2017 $__2.15__/month/can/residential customer
July 1, 2017 – June 30, 2018 $__2.15__/month/can/residential customer
July 1, 2018 – June 30, 2019 $__2.15__/month/can/residential customer
July 1, 2019 – June 30, 2020 $__2.15__/month/can/residential customer
July 1, 2020 – June 30, 2021 $__2.15__/month/can/residential customer
July 1, 2021 – June 30, 2022 $__2.15__/month/can/residential customer
July 1, 2022 – June 30, 2023 $__2.15__/month/can/residential customer
July 1, 2023 – June 30, 2024 $__2.15__/month/can/residential customer
July 1, 2024 – June 30, 2025 $__2.15__/month/can/residential customer
July 1, 2025 – June 30, 2026 $__2.15__/month/can/residential customer

The Parties agree to adjust the tipping/disposal fees listed in this Section from time to time
hereafter as may be necessary so that the tipping/disposal fees the City pays to the Company
under this Agreement include a pass-through of any changes in the tipping/disposal fees,
including any tipping/disposal fees charged by the ECDC Environmental, L.C. private landfill
facility in East Carbon City, Utah, for disposal of the solid waste collected from the City’s
residents and its facilities.

12. Under the terms of this Agreement, Company shall not be responsible for the
collection of waste that may be flammable, hazardous, or radioactive as defined by Utah law.
Additionally, Company shall not be responsible for the collection of septic tank contents,
concrete, rock, sod and large, bulky items which Company's equipment is not equipped to handle
or waste which may not be acceptable at the said ECDC Environmental, L.C. landfill facility.

All solid waste collected by Company shall remain the property of the residential
customer who placed the same at curbside for collection.

13. Company shall indemnify, protect and save harmless City from and against any and
all claims and demands for damages to property and injury or death of persons, including
payments under Workman's Compensation laws of the State of Utah or under any plan of
employee disability and for any death benefits which may arise out of the operation, presence, or
use of Company's equipment in the performance of the services designated herein.
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Company hereby agrees to indemnify and hold harmless City against any and all claims,
demands, causes of action, damages, costs or liabilities, in law or in equity, of every kind
or nature whatsoever directly or proximately resulting from the operations of Company in
carrying out the terms and provisions of this Agreement.

14. Company shall carry adequate insurance on itself as insured, and City as an
additional insured, to protect itself and City from any and all claims, demands, actions,
judgments, costs, expenses, and liabilities, of every kind and nature which may arise or result
directly or indirectly from or by reasons of such loss, injury, or damages as set forth above.
Company shall maintain at its own expense, during the term of this Agreement, the following
types of insurance and minimum coverage limits and shall provide certificates to City verifying
such coverage as follows:

Insurance Coverage Minimum Coverage Limits
Worker's Compensation . . . . . . . . . . . . . . . . . . . Statutory
Employer's Liability . . . . . . . . . . . . . . . . . . . . . . $100,000 each occurrence
General Liability (bodily injury . . . . . . . . . . . . . $1,000,000 each occurrence

and property damage combined). . . . . . . . . $3,000,000 aggregate
Automobile Liability (bodily injury . . . . . . . . . . $1,000,000 each occurrence

and property damage combined). . . . . . . . . $3,000,000 aggregate

Company shall also maintain such environmental liability insurance as may be required
by applicable local, state, and federal laws, rules and regulations.

All insurance certificates shall provide for at least thirty (30) days notice from insurer to
City before coverage is canceled or materially changed.

All insurance certificates shall identify City as an additional insured.

15. Company hereby agrees that it will provide curbside collection to all City
residences on a weekly basis. For purposes of this Agreement, the term "residence" shall mean
all dwelling units having up to four (4) dwelling units therein, such as a four-plex. Each such
dwelling unit shall be billed as a separate residence under paragraphs 6 and 10 above. All
residences having more than four dwelling units therein, shall be considered as a commercial
enterprise or business.

16. Company is obligated during the term hereof to inform City of the holidays that it
will observe and hereby further agrees to make up any collection days which may be missed as a
result of observance of a holiday by delaying curbside pickup one day following the holiday and
working the following Saturday or as may be otherwise agreed upon by the parties hereto.

Company shall prepare, maintain and furnish to City a schedule of routes, dates and hours
of pickup service for each area within City.

17. Company agrees that its waste collection vehicles, when not in service, will not be
parked nor stored in any residential area within City.
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18. Company shall also provide the following waste collection services to all buildings
and facilities of Price City and for all activities sponsored by Price City during the term hereof at
no charge, as follows:

A. Roll-Off Container Service (31 containers): Company shall continue to provide
roll-off container service pursuant to the same schedule followed and number of
containers provided (31) during the contract term of 2016 through 2026, or as may
otherwise be agreed upon by the parties.

B. Front Load Containers (13 total containers):

1. Toy Atwood Baseball Complex (1)
2. Terrace Hills Park (1)
3. Desert Wave Pool (2)
4. South Park (1)
5. Carpentry Shop/Green House (1)
6. Police Station (1)
7. City Hall (1)
8. Museum (1)
9. Cliffview Cemetery (1)
10. Price Cemetery (1)
11. Water Treatment Plant (1)
12. Public Works Complex Domes (1)

These containers will be provided, emptied and returned to their respective
locations by Company at no charge to City pursuant to the same schedule followed
during the contract term of 2016 through 2026, or as may otherwise be agreed upon
by the parties.

C. 100-Gallon Containers (92 total containers):
1. Heritage Park (6)
2. South Park (10)
3. Rose Park (2)
4. Washington Park/Pool (28)
5. Pioneer Park (12)
6. Terrace Hills Park/Skate Park (10)
7. Cove Basin Park (2)
8. Toy Atwood Baseball Complex (22)

These containers will be provided by Company at no charge to City and will be
placed, by City staff, curb side or in the street on pickup days in accordance with a
schedule to be developed and followed by the parties.

19. This Agreement may only be modified by written amendment, executed by both
parties hereto.
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20. Company shall not assign or transfer this Agreement without the prior written
consent of City.

21. The parties agree that any delay or failure of either party to perform its obligations
under this Agreement, except for the payment of money for services already rendered, shall be
excused if and to the extent caused by acts of God, strikes, action of regulatory agencies, fire,
flood, windstorm, explosion, riot, war, sabotage or other cause or causes beyond the reasonable
control of the party affected, provided that prompt notice of such delay is given by such party to
the other party and each of the parties hereto shall be diligent in attempting to remove such cause
or causes.

Company shall also be excused from performance of this Agreement, except as required
for services already performed, if Company loses any license, permit, or other authorization
necessary for fulfilling its obligations. Company shall, however, promptly notify City of any
changes affecting Company's ability to perform.

22. Both parties agree that in the performance of this Agreement they shall comply with
all applicable federal, state and local laws, ordinances and other law requirements, including, but
not limited to, those relating to nondiscrimination, a drug free workplace, and the Utah Solid and
Hazardous Waste Act, and the Resource Conservation and Recovery Act ("RCRAII). If any
term or provision of this Agreement shall be found to be illegal or unenforceable by a court of
competent jurisdiction, this Agreement shall remain in full force and effect and terms or
provisions found to be illegal or unenforceable shall be deemed stricken. In such an event, the
remaining provisions of this Agreement shall be interpreted to the maximum extent possible to
give effect to the original intent of the parties as evidenced by this Agreement as originally
written.

23. Either party may terminate this Agreement for any reason by delivering a Notice of
Termination to the other party at least one hundred eighty (180) days in advance of the proposed
termination date, In the event of any such termination, Company shall be entitled to receive
compensation for services rendered up to the effective date of the termination.

24. Notices intended for either party hereunder shall be deemed given three (3) days
after the date of mailing by United States mail, postage prepaid, addressed as follows or to such
other address as the parties may so notify in writing hereafter:

a) IF to Price City:

Price City
Attn: City Recorder
P.O. Box 893
Price, Utah 84501

b) IF to City Sanitation, Inc.:
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c/o Wade Williams, District Manager
780 South 800 East
Price, Utah 84501

25. In the event of a dispute arising between the parties as to the interpretation or
enforcement of any provision of this Agreement the parties agree that prior to the
commencement of arbitration or litigation proceedings, the Mayor and City Council of Price City
and the representatives of Company shall meet within fifteen (15) days of written request from
either party to the other, for the sole purpose of reviewing the nature of the dispute and
attempting to resolve it through negotiation prior to arbitration or litigation.

26. The failure of either party at any time to enforce any default or right reserved to it,
or to require performance of any of the terms, covenants, or provisions hereof by the other party
at the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

27. If either party to this Agreement is required to initiate or defend litigation in any
way connected with this Agreement, the prevailing party in such litigation, in addition to any
other relief which may be granted, whether legal or equitable, shall be entitled to reasonable
attorneys' fees. If either party to this Agreement is required to initiate or defend litigation with a
third party because of the violation by the other party of any term, provision or obligation
contained in this Agreement, then the party so litigating shall be entitled to reasonable attorneys'
fees from the other party to this Agreement. Attorneys' fees shall include attorneys' fees on any
appeal, and in addition a party entitled to attorneys' fees shall also be entitled to all other
reasonable costs for investigating such action, taking depositions and the discovery, travel, and
all other necessary costs incurred in such litigation. All fees due hereunder shall be paid whether
or not any such litigation is prosecuted to judgment.

28. This Agreement shall be binding upon, and inure to the benefit of the respective
parties, their legal successors and assigns.

29. Each of the parties hereby warrants that it is properly organized, existing, and in
good standing under Utah law; that it has the requisite power to enter into this Agreement; that
this Agreement has been properly authorized by its governing board; and that the undersigned
officer is duly authorized to execute this Agreement on its behalf.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate original
form as of the day and year first above written, one counterpart to be retained by each party.

PRICE CITY, a Municipal Corporation

By: _____________________________________
Joe L. Piccolo, Mayor

Attest:

___________________________________
Sherrie Gordon, City Recorder

WASTE CONNECTIONS OF UTAH, INC.
d/b/a CITY SANITATION

By: _____________________________________
Wade Williams, District Manager

Attest:

___________________________________
Secretary
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RESOLUTION NO. _______ 
 
A RESOLUTION TO ESTABLISH AND ADOPT AN INTERNET AND ON-LINE ACCESS 
POLICY FOR USE OF CITY OWNED COMPUTERS AT THE PRICE CITY LIBRARY. 
 
 WHEREAS, Price City owns and operates, for the benefit of the public, the Price City 
Library at 185 East Main, Price, Utah; and 
 
 WHEREAS, as part of the services offered at the Library, Price City has installed and 
maintains computers with internet access for use by students and other members of the public; 
and 
 
 WHEREAS, it is Price City’s desire to provide a safe and secure atmosphere for the benefit of 
Library patrons and users of Price City’s computers; and 
 
 WHEREAS, Price City has determined that it would be in the best interests of its residents and of 
the public in general to have in place a policy that will regulate certain usage of Price City’s computers, 
having access to the world wide web; and 
 
 WHEREAS, it is the desire and intent of Price City to prevent exposure of materials that may be 
considered under the law as pornographic or otherwise obscene to patrons of the Library who may be 
utilizing Price City’s computers. 
 
 NOW, THEREFORE, be it hereby resolved by the Price City Council as follows: 
 
 Section 1. The Price City Library Internet and On-line Access Policy, an original of which is 
attached hereto and by this reference is made a part hereof, is hereby adopted as the official policy of 
Price City, concerning the use of computers at the Price City Library having access to the world wide web. 
 
 Section 2. The provisions of this resolution and the provisions adopted or incorporated by 
reference are severable. 
 
 Section 3. Price City Resolution No. 2004-14 is hereby specifically repealed and the 
provisions of other resolutions in conflict with this resolution are hereby repealed. 
 
 PASSED AND ADOPTED by the City Council of Price City, State of Utah, this ______ day of 
______, 2016. 
 
      PRICE MUNICIPAL CORPORATION 
 
 
 
      By: ____________________________ 
       Joe L. Piccolo, Mayor 
 
Attest: 
 
 
 
____________________________________ 
Sherrie Gordon, City Recorder 



“DRAFT” 
 
Minutes of the Price City Council Meeting 
City Hall 
Price, Utah  
April 13, 2016 at 5:30 p.m. 
 
Present:  
Mayor Piccolo 
Councilmembers:                   
   Layne Miller                                             Kevin Drolc-Police Chief 
   Wayne Clausing    Nick Sampinos-City Attorney 
   Terry Willis      Nick Tatton-Community Director 
   Rick Davis       John Daniels-Human Resources Director 
   Layne Miller     Miles Nelson-Public Works Director 
      Bret Cammans-Customer Service Director 
      Sherrie Gordon-City Recorder 
 
Excused Absence:  Councilmember Hanna-Smith and Lisa Richens-Finance Director 
Present:  R. Chantz Richens, Trenton Bennett, Kate Kilpatrick-Miller, and Janey Campbell 

1. Mayor Piccolo called the regular meeting to order at 5:30 p.m.  He led the Pledge of Allegiance. 
  

2. Roll was called with the above Councilmembers and staff in attendance. 
 

3. PUBLIC COMMENT –  
 
Miles Nelson, Public Works Director, addressed the Council.  He attended the Tree City USA 
ceremony celebrating Arbor Day.  Price City received an award.  Price City has been a qualified 
member for 26 years.  This is significant since very few communities in the State have reached this 
accomplishment.  More than 3,400 communities have made the commitment to becoming a Tree City 
USA nationally.    
 

4. COUNCILMEMBERS REPORT – The Councilmembers presented an update on the activities and 
functions in which they have participated in support of Price City since the last Council meeting. 

 
5. RECOGNITION - Recognition of Trenton Bennett for excellent work and community service as the 

Price City Building Inspector.  
 
Mayor Piccolo and the City Council acknowledged Mr. Bennett’s professionalism in dealing with 
customer service.  His approach has made a constructive and positive difference in the community.  
Mayor Piccolo presented Mr. Bennett with a letter acknowledging his contribution to the community. 
 

6. OATH OF OFFICE-Community Progress Committee - Swearing in of new member, Janey Campbell.  
 
The City Recorder provided the Oath of Office to Janey Campbell.  The Mayor and City Council 
thanked Ms. Campbell for volunteering to serve on the Community Progress Committee. 
 

7. HELPER ARTS & CRAFT FESTIVAL - Presentation and request for donation by Kathryn 
Kilpatrick-Miller. 
 
Ms. Kilpatrick-Miller presented information to the Council regarding the 2016 Helper Arts, Music & 
Film Festival scheduled for August 18-21, 2016 in Helper, Utah.  She stated that Price City has 
sponsored this event in the past and they would appreciate a $1,500 sponsorship again this year.  
Sponsorship for the festival is a budgeted item and the funds are available.      
 
MOTION.  Councilmember Clausing moved to approve a $1,500 sponsorship to the 2016 Helper 
Arts, Music & Film Festival.  Motion seconded by Councilmember Willis and carried. 
 
 

 



8. PUBLIC HEARING - Public hearing to receive input on a minor 2 lot planned land subdivision at 
205, 207 E 100 N within the Commercial 1 Zoning District.  
 
Nick Tatton informed the Council that no comments were received from the public by staff in advance 
of the meeting.  He also reported to the Council that the Planning and Zoning Commission held a 
public hearing on April 11, 2016 and no public comment was received.   
 
MOTION.  Councilmember Davis moved to open the public hearing at 6:09 p.m.  Motion seconded 
by Councilmember Miller and carried. 
 
No public comment was presented or received. 
 
MOTION.  Councilmember Davis moved to close the public hearing at 6:10 p.m.  Motion seconded 
by Councilmember Willis and carried. 
 

9. Conditional Use Permit  
a. SITE PLAN AMENDMENT - Consideration and possible approval of a site plan amendment to add 
a 2 lot minor planned subdivision at 205, 207 E 100 N within the Commercial 1 Zoning District.  
 

• Apply for and receive approval by Price City of a planned development land subdivision, per 
Section(s) 11.3.11.3 and 11.3.11.1 of the Code finding that subdividing the office space(s) 
from the main lot as a planned development is necessary to accommodate perpetual use of the 
properties. 

• Provide signage to indicate “Enter Only” on 100 North ingress/egress to parking lot and “Exit 
Only” on 200 East ingress/egress to parking lot finding that controlled parking lot and traffic 
circulation mitigates the potential for vehicle and pedestrian accidents in the vicinity of the 
development. 

• Install a minimum of 5% landscaping as required in the Code on and around the development 
to include the parking strips in the public-right-of-way finding that landscaping increases the 
community aesthetic and increases potential for commercial activity and is consistent with 
the Goals in the Price City General Plan.  All landscaping to be water wise. 

• Parking strip landscaping treatments to be consistent with height, tree type, etc. within the 
Price City policies/Codes. 

• Completion of a public infrastructure development agreement, if required, with the City 
Public Works Department finding that agreed to and financially secured public infrastructure 
protects the long term financial interest of the community. 

• Each office to have separate utility connections.  Water and sewer connections to be made to 
200 East and coordinated with the City Water and Sewer Department.  Electric connections 
to be placed and coordinated with the City Electric Department. 

• Complete and record in the permanent land records, with the  Carbon County Recorder, a 
deed restriction and covenant that indicates the parking lot area is a common area and cannot 
be restricted from use by any adjoining property owner or business owner finding that 
documented and recorded restrictions reduce the potential for misunderstandings regarding 
land use requirements in the future.  Off street parking to have a minimum of 5 parking 
spaces for the office buildings based on Section 6.4.2 of the Code.  (1,868 sq. ft. x .7 usable 
sq ft / 300 feet per space = 4.3, rounded up to 5). 

• Install outside parking lot and area lighting finding that properly lit parking and outdoor areas 
protect the health safety and welfare of the community.  Lighting to be high efficiency LED 
fixtures.  Lighting to be shielded, angled, on times such that it does not transfer to adjoining 
residential properties. 

• Installation of business signage only upon review and approval City Planning Department 
finding that properly reviewed and approved signage promotes consistency in signage and 
increased commercial activity in the community. 

• Maintain a garbage dumpster on the North side of the daycare building as presented to 
planning staff in a size and service frequency to serve the daycare building and both office 
buildings finding that properly placed, sized and serviced garbage facilities prevent the 

PLANNING AND ZONING COMMISSION – Nick Tatton reported that the Planning and Zoning 
Commission gave a favorable recommendation on the following applications: 
 



scatter of garbage, rubbish and debris in the community. 
• No conditions as the property or structures that violation the Price City Property Maintenance 

Code finding that properly maintained structures and property protect area property values. 
 
MOTION.  Councilmember Miller moved to provide final approval for the minor 2 lot planned 
subdivision and for a Conditional Use Permit (CUP) amendment to locate approximately 1,308 square 
feet of office space to the site at 100 N 200 E as recommended by the Planning and Zoning 
Commission with the conditions indicated.  Motion seconded by Councilmember Clausing and 
carried. 
 
b.  CONDITIONAL USE PERMIT - A LAND USE OF:  An automobile dealership located at  
811 Westwood Blvd., within the Commercial 1 (C-1) Zoning District.  (Gust Kalatzes) 
 

• Develop site consistent with all plans and documents submitted to Price City, 
communications and direction from Price City officials and staff and pre-application 
meetings finding that development consistent with reviewed, submitted and approved plans 
mitigates potential development problems and reduces the occurrence of misunderstandings. 

o Install exterior building, parking lot and area lighting as high efficiency LED 
fixtures.  Public street lighting installations to be installed to minimum Price City 
standard and be LED fixture with photo cell. 

o Water utility connection to site to be coordinated with the Price City Water 
Department for sizing, locations, metering.  Service line to building connection to 
10” line.  Fire line, as required, to building placed as directed by the Price City Fire 
Chief.  Landscape irrigation water service to be installed with backflow prevention 
per Price City minimum standard installation.  

o Sewer utility connection to site to be coordinated with the Price City Sewer 
Department for sizing and location(s).  Connection to 800 West and/or Westwood 
Blvd.  Completion and submission of a PRWID Waste Water Survey.  Installation of 
sampling manhole(s) and grease trap required per PRWID specifications. 

o Electric utility connection to be coordinated with the Price City Electric Department.  
Service to come from the west near the Telsla Supercharger station.  Install ground 
sleeve at roadway.  Provide electrical load sheet to Price City Electric Department. 

o Landscaping to be installed as indicated and exceeding the 5% Price City minimum 
landscaping, and as indicated on plans at 18.9%.  All landscaping installed to be 
water wise.  Landscape irrigation water service to be installed with backflow 
prevention per Price City minimum standard installation.  Parking strip landscaping 
treatments to be consistent with height, tree type, etc. within the Price City policies 
and Codes. 

o Parking stalls to meet minimum Code requirements for quantity and stall size.  
Minimum of 204 parking stalls required, as indicated on plans. 

o Other development items:  Curb, gutter and sidewalk installations as indicated and 
under the direction of the Price City Engineer.  Asphalt restoration and paint striping 
of Westwood Blvd. under the direction of the Price City Engineer.  UDOT approval 
and UDOT requirements complied with for crosswalk at eastbound SR-6 ramp. 

• Final business signage to be submitted and reviewed by the Price City Planning Department 
prior to installation finding that properly reviewed and approved business signage promotes 
increased commercial activity, community signage consistency and is consistent with the 
Price City General Plan. 

• Completion of a public infrastructure development agreement with the Price City Public 
Works Department and submission of the required financial surety finding that properly 
agreed and financially secured pubic infrastructure development promotes high-quality long-
term infrastructure. 

• Completion of a private utility agreement with the Price City Public Works Department 
finding that properly agreed to and maintained private water systems that connect to the 
public system protect the health, safety and welfare of the community. 

• Procurement of a Price City Building Permit and construction of the structures under the 
auspices of said permit finding that properly reviewed and inspected construction protects the 
health, safety and welfare of the community. 

• Provision to Price City of copies of all State or Federal permits required, if any, for 
development and construction of the project finding that properly permitted projects prevent 



misunderstandings and development delays. 
• Development consistent with the storm water management plan submitted and compliance 

with all storm water management direction received from the Price City Engineer finding that 
properly controlled storm water mitigates flooding and property damage.  Storm water 
management plan to address a 100 year storm event.  Provide maintenance to adjacent 
drainage to prevent flooding, erosion or blockages.  Submission of an elevation certificate to 
the Price City engineer indicating the development is above the flood zone. 

• Development consistent with the geotechnical plan submitted and compliance with all 
geotechnical development direction received from the Price City Engineer finding that 
development consistent with approved geotechnical plans mitigates potential development 
failures. 

• Obtain, submit and record any encroachments, easement or rights-of-way necessary to 
complete the development consistent with the submitted plans finding that properly planned 
and documented encroachments, easement or rights-of-way mitigate future access 
misunderstandings. 

• Obtain UDOT encroachment permit to conduct work in the UDOT right of way and UDOT 
approval of infrastructure installed in the UDOT right of way.  Relocate and install UDOT 
right of way fence along east boundary as required, if required. 

• Future travel/visitor center pre-approved at location indicated on site plan finding that the 
overall site is conducive to and convenient for the location of a travel/visitor center.  Utility 
service line stubs to be made such that future street openings may not be required.  Price City 
building permit required at the time of construction. Use or development other than a 
travel/visitor center not pre-approved.  

• No conditions as the property or structures that violation the Price City Property Maintenance 
Code finding that properly maintained structures and property protect area property values. 

 
MOTION.  Councilmember Willis moved to provide final approval of  a Conditional Use Permit 
(CUP) to locate an automobile dealership and related land uses at 811 Westwood Blvd. as 
recommended by the Planning and Zoning Commission with the conditions indicated.  Motion 
seconded by Councilmember Clausing and carried. 
 

10. MINUTES  
a.  March 23, 2016 City Council Meeting 
b.  April 1, 2016 City Council Workshop 
 

11. FIRE DEPARTMENT - Consideration and possible approval to apply for the 2016 UFDAG Grant.  
This grant is for wildland firefighting supplies.  There will be no matching dollars required.  
 

12. PUBLIC SURPLUS - Consideration and possible approval of proposal for Drug Task Force 
properties that are no longer of value to the task force be declared surplus and sold at auction. See 
attached "Task Force Surplus Inventory List - 2016.pdf". The services of 'Public Surplus' company, 
www.publicsurplus.com, will be used to facilitate the sale with all proceeds forwarded to the city.  
 

13. AMENDMENT TO DRUG TASK FORCE INTERLOCAL AGREEMENT - Consideration and 
possible approval to amend Price City's interlocal agreement relative to the Carbon Metro Drug Task 
Force.  This amendment changes language in the agreement that will make the agreement compliant 
with Utah State Auditor standards.  See the attached document, "CMDTF Interlocal Agmt - 1st 
Amendment.pdf", for more information.  
 

14. 400 NORTH SEWER 400 SOUTH WATER REPLACEMENT PROJECT (13C-2015) - Approval of 
Assignment Order 1507-098 with Jones and DeMille Engineering for Construction Engineering 
Services for the construction management, engineering, and staking for the 400 North Sewer  
400 South Water Replacement Project.  Contract Amount: $90,000 (Budgeted).  
 

15. MEMORANDUM OF UNDERSTANDING/CARBON SCHOOL DISTRICT - Consideration and 
possible approval of a Memorandum of Understanding between Price City and Carbon School District 

CONSENT AGENDA – Councilmember Davis requested Item 15 be pulled from the consent agenda for 
further discussion.  Councilmember Clausing moved to approve consent agenda items 10 through 19 with the 
exception of Item 15.  Motion Seconded by Councilmember Miller and carried. 
 



for the use and maintenance of the property known as the "Girls Softball Field" which the school 
district recently acquired from the city through a property transfer (see attached).  
 
Miles Nelson, Public Works Director, reviewed the terms and conditions contained in the MOU with 
the Council. 
MOTION.  Councilmember Davis moved to approve consent agenda item 15.  Motion seconded by 
Councilmember Willis and carried.   
 

16. LOCAL CONSENT FOR ALCOHOL SALES - Consideration and possible approval of local consent 
for a liquor license for Southeastern Integrative Healing Arts Center at 1340 East 800 North.  
 

17. LOCAL CONSENT FOR SINGLE EVENT ALCOHOL SALES.  Consideration and possible 
approval of local consent for single event alcohol sales, Greek Festival Days, July 8th & 9th,  
2016 at 61 S 200 E.  
 

18. BUSINESS LICENSES - Consideration and possible approval of business licenses for:  CleanTech 
Cleaning and Restoration, LLC at 856 East 100 North, Neat and Tidy Solutions at 1680 East 300 
South and Chrysalis Utah Inc. at 128 North 400 West Rear.  
 

19. TRAVEL - Consideration and possible approval for: 
Brian Judd - Police Department, Forensic Interview Training, March 29-31, 2016, Salt Lake City, UT 
Debbie Worley - Police Department, Annual Crime Victim's Conference, April 20-22, 2016,  
Midway, UT  
 

20. COMMITTEES – Updates presented. 
a.  COMMUNITY PROGRESS 
b.  CULTURAL CONNECTION 
c.  EMERGENCY PLANNING 
d.  INTERNATIONAL DAYS 
e.  WATER RESOURCES 
 

21. UNFINISHED BUSINESS -  
Recycling – The next meeting will be April 14, 2016. 
 

The regular City Council meeting was adjourned at 6:30 p.m. by Mayor Piccolo, pursuant to a motion by 
Councilmember Willis. 
 
APPROVED:      ATTEST: 
 
 
___________________________    _____________________________ 
Joe L. Piccolo, Mayor     Sherrie Gordon, City Recorder  
 



 

 

 

 

March 23, 2016 

 

 

Russell Seeley, P.E., C.F.M. 

City Engineer 

Price City 

432 West 600 South 

Price, UT  84501 

 

RE: Addendum #07-15-A2 to General Services Agreement 

Design and Construction Engineering Services for Price River Watershed Council 

Lower Elevation Reservoir Study, Phase 2 | Additional Scope of Work 

 

Dear Russell: 

 

We appreciate the opportunity to provide professional engineering and related services to 

Price City and the Price River Watershed Council.  This supplement is in addition to work set 

forth in Addendum #07-15, dated September 3, 2015 as well as Addendum #07-15-A1, dated 

October 5, 2015.  It also has reference to the General Services Agreement between Price 

Municipal Corporation and Jones & DeMille Engineering dated January 24, 2007. 

 

The proposed scope of work and associated schedule and fees are as follows: 

 

SCOPE OF WORK 

 

1. Site Selection and Analysis 

a. Analyze different dam and storage configurations. 

b. Refine the conceptual cost model. 

c. Evaluate pipelines and options for reservoir filling. 

d. Planning and conducting council meetings and tours. 

e. Develop outreach materials. 

f. Property and right-of-way coordination. 

g. Subconsultant coordination. 

 

2. Geotechnical Field and Laboratory Studies 

a. Abutment and foundation test hole drilling; test pits and material availability 

study; and, laboratory testing. 

b. Conceptual dam design and geotechnical data report. 

 

3. Strategic Communications 

a. Issues and opportunities assessment. 

b. One-on-one interviews and public opinion survey. 

c. Assess stakeholders and develop communications action plan. 

d. Communications consulting. 
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e. Messaging framework, meetings, and presentations. 

f. Monitor news media and chatter. 

 

SCHEDULE 

 

It is anticipated that Phase 2 will be completed by June 24, 2016, so that the appropriated 

funds can be spent prior to June 30, 2016. 

 

FEES 

 

All services associated with scope element 1 will be provided by the technical staff of J&DE.  

Element 2 will be performed by subconsultant Gerhart Cole, Inc., and element 3 will be 

performed by subconsultant Wilkinson Ferrari & Co.  The following table shows the 

itemized, estimated fees for the phase 2 additional scope of work: 

 

Scope Element Fee 

1.  Site Selection and Analysis $65,900 

2.  Geotechnical field and laboratory studies $158,000 

3.  Strategic Communications $25,300 

TOTAL $250,000 

 

Any adjustments to the scope of work or additional engineering services will be completed 

according to the attached standard hourly rates. 

 

CLOSURE 

 

We appreciate and look forward to the opportunity to work on this important project.  Our 

team has the proven capabilities to complete this work in a timely and efficient manner.  

Please review this proposal and let us know if there are any questions or concerns.  

 

Sincerely, 

 
JONES & DEMILLE ENGINEERING, INC. Approval to Proceed: 

 

 

Brian Barton, P.E. PRICE MUNICIPAL CORPORATION 

Principal  

 
cc: 1508-242 Joe L. Piccolo, Mayor Date 

  

  

 

 Attest:  Sherrie Gordon, City Recorder Date 

 



 

 

ENGINEERING SERVICES HOURLY RATES 
As of April 1, 2015  

 
Principal Professional Engineer ................................................................................  $ 160.00 

Senior Professional Engineer ....................................................................................  $ 130.00 

Structural Engineer ...................................................................................................  $ 120.00 

Professional Engineer ...............................................................................................  $ 110.00 

Senior Project & Field Manager ...............................................................................  $ 105.00 

Project Engineer In Training .....................................................................................  $ 90.00 

Engineering & Lab Technician Intern  ......................................................................  $ 50.00 

  

CAD Manager ...........................................................................................................  $ 120.00 

Senior CAD  ..............................................................................................................  $ 104.00 

GIS Manager .............................................................................................................  $ 90.00 

GIS Technician  ........................................................................................................  $ 80.00 

CAD ..........................................................................................................................   $ 70.00 

  

Principal Professional Land Surveyor .......................................................................  $ 160.00 

Professional Land Surveyor  .....................................................................................  $ 105.00 

Senior Survey Technician .........................................................................................  $ 97.00 

Survey Technician ....................................................................................................  $ 75.00 

  

1-Person GPS Survey Crew ......................................................................................  $ 130.00 

2-Person GPS Survey Crew ......................................................................................  $ 195.00 

3-Person GPS Survey Crew ......................................................................................  $ 260.00 

  

1-Person Robotic Total Station Crew .......................................................................  $ 112.00 

2-Person Robotic Total Station Crew .......................................................................  $ 185.00 

3-Person Robotic Total Station Crew .......................................................................  $ 250.00 

  

Environmental Scientist  ...........................................................................................  $ 100.00 

Senior Lab & Field Observation Technician ............................................................  $ 93.00 

Lab & Field Observation Technician II  ...................................................................  $ 85.00 

Lab & Field Observation Technician I  .....................................................................  $ 65.00 

  

Senior Project Accountant  .......................................................................................  $  110.00 

Project Accountant  ...................................................................................................  $ 80.00 

Accounting & Office Manager .................................................................................  $ 80.00 

Office Technician .....................................................................................................  $ 55.00 

  

Vehicle Mileage  .......................................................................................... per mile $ 0.575  

4 Wheeler Rental ........................................................................................... per day $ 140.00 

4 Wheel Rhino .............................................................................................. per day $ 200.00 

Professional Sub-consultants  Cost + 15% 
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PRICE CITY
CITY COUNCIL MEETING

AGENDA DOCUMENTATION
Preparation Date: 3-25-16 Submitting Department: Community Development
Meeting Date: 4-27-15 Department Director: Nick Tatton

Presenter: Nick Tatton
Regarding: Annual Sun Advocate legal, display, classified ads, subscriptions. Annual Castle Country Radio advertising. AJB
Broadcasting advertising.

Subject:
Annual Sun Advocate legal, display, classified ads, subscriptions. Annual Castle Country Radio
advertising. Annual Emery Telcom News advertising. Annual AJB Broadcasting advertising.

Purpose
Statement:

Approximately 12 years ago the city began contracting for annual payments rather than individual
ads weekly and monthly.

Background &/or
Alternatives:

The arrangement provides for a financial cost savings and a time and effort for processing payments
savings. Over the years the cost of the contact(s) have not increased substantially and represented a
relatively large discount rate. It is estimated that without the contract the 2016-2017 direct cost
increase would be approximately $14,000. It is also estimated that approximately $4,700 in time and
effort efficiencies are realized by Price City. It is estimated that Price City will receive over $17,000
in complimentary and matched advertising, maintain advertising costs at a base level.

Attachments:
Copy of annual contracts: (1) Sun Advocate Contract; (2) Castle Country Radio Contract; (3) Emery
Telcom News; (4) AJB Broadcasting Contract.

Fiscal Impact:
$20,000, budgeted annually for Sun Advocate; $6,700 for Castle Country Radio, $2,100 for Emery
Telcom News; $5,000 for AJB Broadcasting. Grand total of $33,800. To be processed and paid on 7-
1-2016 as contemplated in the respective agreements.

Staff Impact: None beyond present activities.
Legal Review: Mr. Sampinos has reviewed the contracts for the year and approved as to form.

Recommendation: It is the recommendation of staff to authorize the contracts.

Suggested
Motion(s):

1. Move to authorize an AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR
THE PRINT ADVERTISING BETWEEN PRICE MUNICIPAL CORPORATION (PRICE
CITY) AND THE SUN ADVOCATE NEWSPAPER.

2. Move to authorize an AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR
RADIO ADVERTISING BETWEEN PRICE MUNICIPAL CORPORATION (PRICE
CITY) AND CASTLE COUNTRY RADIO STATION(S).

3. Move to authorize an AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR
PRINT ADVERTISING BETWEEN PRICE MUNICIPAL CORPORATION (PRICE
CITY) AND EMERY TELCOM NEWS.

4. Move to authorize an AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR
RADIO ADVERTISING BETWEEN PRICE MUNICIPAL CORPORATION (PRICE
CITY) AND AJB BROADCASTING.

5. Move to authorize the Mayor and City Recorder to sign the agreements on behalf of Price
City.

6. Move to authorize staff to deliver the agreements to the Sun Advocate, Castle Country
Radio, Emery Telcom News, AJB Broadcasting for concurrence on their respective parts.

7. Move to authorize payment of the contract amounts, to be paid to the Sun Advocate, and
Castle Country Radio and Emery Telcom News on 7-1-2016.

Other Comments: None.

185 EAST MAIN • P.O. BOX 893 • PRICE, UT 84501
PHONE (435) 637-5010 • FAX (435) 637-2905

www.pricecityutah.com

Price City UTAH’S CASTLE COUNTRY!!

City Council

KATHY HANNA-SMITH

RICK DAVIS

WAYNE CLAUSING

LAYNE MILLER

TERRY WILLIS



AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR PRINT ADVERTISING BETWEEN PRICE
MUNICIPAL CORPORATION (PRICE CITY) AND THE SUN ADVOCATE NEWSPAPER.

Parties to the Agreement
The parties to this agreement are Price Municipal Corporation (Price City), having an address of 185 East Main Street,
Price, Utah 84501 and the Sun Advocate Newspaper (Sun Advocate), having an address of 845 East Main Street, Price,
Utah 84501.

Agreement Background Information
Price City and the Sun Advocate are interested in lowering the transaction costs associated with regular and ongoing print
advertising needs of Price City as placed in the Sun Advocate. As many transactions are completed each month, an annual
billing and payment process will reduce the transaction costs to both Price City and the Sun Advocate.

Terms of the Agreement
To determine the annual payment to be made by Price City to the Sun Advocate the parties have used, in part, the average
of the billings generated over the previous thirty-six (36) months. The payment for fiscal year 2016-2017, to be made on
July 1st, 2016, will be $19,990.00 inclusive.

The term of this Agreement will begin on July 1st, 2016 and terminate on June 30, 2017.

Price City will purchase advertising services from the Sun Advocate during the term hereof in accordance with the schedule
below. Changes in the scope of services to be purchased may occur to accommodate shortages or overages in any one line
item.

Estimated Advertising Item/Element Estimated Annual Cost Allocation
Subscriptions (5 annual subscriptions) $240.00
Legal Advertising Placements (all Price City
departments)

$8,400.00

Classified Advertising Placements (primarily
employment related)

$1,400.00

Other (display advertising) including Culture
Connection, International Days and various special
editions such as the Energy Guide, Vacation Guide, Etc.

$9,950.00

TOTAL $19,990.00

Exceptions to the foregoing include but are not limited to special circumstances and unforeseen advertising needs. All
costs associated with unforeseen print advertising needs will be specifically approved and agreed upon in advance by Price
City and the Sun Advocate.

Signed this ________ day of _________, 2016.

Joe L. Piccolo, Mayor Date
Price City

ATTEST:

_________________________________
Sherrie Gordon, City Recorder

Jenni Faslin, Publisher Date
Sun Advocate Newspaper



AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR PRINT ADVERTISING BETWEEN PRICE
MUNICIPAL CORPORATION (PRICE CITY) AND EMERY TELECOM NEWS.

Parties to the Agreement
The parties to this agreement are Price Municipal Corporation (Price City), having an address of 185 East Main Street,
Price, Utah 84501 and Emery Telcom News (Emery Telcom), having an address of 445 Utah 29, Orangeville, UT 84537.

Agreement Background Information
Price City and Emery Telcom are interested in lowering the transaction costs associated with regular and ongoing print
advertising needs of Price City as placed in Emery Telecom Newspaper. As many transactions are completed each month,
an annual billing and payment process will reduce the transaction costs to both Price City and Emery Telcom.

Terms of the Agreement
The annual payment to be made by Price City to Emery Telcom for fiscal year 2016-2017 will be $2,100.00 inclusive of all
advertising and payments and shall be paid on or before July 1, 2016.

The term of this Agreement will begin on July 1st, 2016 and terminate on June 30, 2017.

Price City will purchase advertising services from the Sun Advocate during the term hereof in accordance with the schedule
below. Changes in the scope of services to be purchased may occur to accommodate shortages or overages in any one line
item.

Estimated Advertising Item/Element Estimated Annual Cost Allocation
Classified Advertising Placements (primarily
employment related)

$600.00

Other (display advertising) including Culture
Connection, International Days, Price City Desert Wave
Swimming Pool, Price City Library, Etc.

$1,000.00

Special advertising needs to include, but not limited to
bid notifications/solicitations, road closures, community
and civic matters.

$500.00

TOTAL $2,100.00

Exceptions to the foregoing include but are not limited to special circumstances and unforeseen advertising needs. All
costs associated with unforeseen print advertising needs will be specifically approved and agreed upon in advance by Price
City and Emery Telcom.

Signed this ________ day of _________, 2016.

Joe L. Piccolo, Mayor Date
Price City

ATTEST:

_________________________________
Sherrie Gordon, City Recorder

Scottie Draper Date
Emery Telcom News



AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR RADIO ADVERTISING BETWEEN PRICE
MUNICIPAL CORPORATION (PRICE CITY) AND CASTLE COUNTRY RADIO STATIONS.

Parties to the Agreement
The parties to this agreement are Price Municipal Corporation (Price City), having an address of 185 East Main Street,
Price, Utah 84501 and Castle Country Radio Stations (Castle Country), having an address of P.O. Box 875, Price, Utah
84501.

Agreement Background Information
Price City and the Castle Country are interested in lowering the transaction costs associated with regular and ongoing radio
advertising needs of Price City as placed on Castle Country. As many transactions are completed each month, an annual
billing and payment process will reduce the transaction costs to both Price City and Castle Country.

Terms of the Agreement
To determine the annual payment to be made by Price City to Castle Country the parties shall use, in part, the average of
the billings generated over the previous thirty-six (36) months and other negotiations. The payment for fiscal year 2016-
2017, to be made on July 1st, 2016, will be $6,649.00.

The term of this Agreement will begin on July 1st, 2016 and terminate on June 30, 2017.

Price City will purchase advertising services from Castle Country during the term hereof in accordance with the schedule
below. Changes in the scope of services to be purchased may occur to accommodate shortages or overages in any one line
item.

Estimated Advertising Item/Element Estimated Annual Cost Allocation
International Days Advertising - All $750.00
Culture Connection Event Advertising - All $1,400.00
Price City Desert Wave Pool Advertising - All $1,250.00
Price City Library Advertising- All $1,250.00
Public Notices and Classified Type Advertising- All $500.00
Got Local-Buy Local, Halloween Safety, Santa Tracker $1,100.00
Live Remote Talent Fees- All $499.00

TOTAL $6,649.00

Exceptions to the foregoing include but are not limited to special circumstances and unforeseen advertising needs. All
costs associated with unforeseen radio advertising needs will be specifically approved and agreed upon in advance by Price
City and Castle Country.

Signed this ________ day of _________, 2016.

Joe L. Piccolo, Mayor Date
Price City

ATTEST:

_________________________________
Sherrie Gordon, City Recorder

Paul Anderson, General Manager Date
Castle Country



AGREEMENT TO ESTABLISH AN ANNUAL PAYMENT FOR RADIO ADVERTISING BETWEEN PRICE
MUNICIPAL CORPORATION (PRICE CITY) AND AJB BROADCASTING, LLC., KUSA/KASL RADIO

STATIONS.

Parties to the Agreement
The parties to this agreement are Price Municipal Corporation (Price City), having an address of 185 East Main Street, Price,
Utah 84501 and AJB Broadcasting, LLC dba (KUSA/KASL Radio Stations), having an address of 6th East Main Street, Price,
Utah 84501.

Agreement Background Information
Price City and the KUSA/KASL Radio Stations are interested in lowering the transaction costs associated with regular and
ongoing radio advertising needs of Price City as placed on KUSA/KASL Radio Stations. As many transactions are completed
each month, an annual billing and payment process will reduce the transaction costs to both Price City and KUSA/KASL Radio
Stations.

Terms of the Agreement
To determine the annual payment to be made by Price City to KUSA/KASL Radio Stations the parties shall use, in part, the
average of the billings generated over the previous thirty-six (36) months and other negotiations. The payment for fiscal year
2016-2017, to be made on July 1st, 2016, will be $5,000.00.

The term of this Agreement will begin on July 1st, 2016 and terminate on June 30, 2017.

Price City will purchase advertising services from KUSA/KASL Radio Stations during the term hereof in accordance with the
schedule below. Changes in the scope of services to be purchased may occur to accommodate shortages or overages in any one
line item. AJB Broadcasting will provide updates regularly to Price City, on a weekly or monthly basis, as advertising
placements occur. AJB Broadcasting will coordinate directly with Price City departments as needed under the auspices of this
agreement and report such activity as indicated above.

Estimated Advertising Item/Element Estimated Annual Cost Allocation
International Days Advertising: 125 ads + 125 free $500.00
Culture Connection Event Advertising: 300 ads + 300 free $1,200.00
Price City Desert Wave Pool Advertising: 250 ads + 250 free $1,000.00
Price City Library Advertising: 250 ads + 250 free $1,000.00
Public Notices and Classified Type Advertising: 125 ads + 125 free $500.00
Special Announcements & Other Incremental Advertising: 200 ads + 200 free $800.00

TOTAL $5,000.00

Exceptions to the foregoing include but are not limited to special circumstances and unforeseen advertising needs. All costs
associated with unforeseen radio advertising needs will be specifically approved and agreed upon in advance by Price City and
KUSA/KASL Radio Stations. It is understood that KUSA/KASL Radio Stations shall match Price City advertising that is
purchased under the terms of this agreement on a one to one basis. Example: for each advertisement purchased by Price
Citym KUSA/KASL Radio Stations shall provide free of charge one advertisement for the benefit of Price City.

Signed this ________ day of _________, 2016.

Joe L. Piccolo, Mayor Date
Price City

ATTEST:

_________________________________
Sherrie Gordon, City Recorder

Amanda Holly-Piaz Date
AJB Broadcasting, LLC.



Now get a year pass to the wave pool and pay for it monthly 

through your utility bill 

 

Roller Wave Pass 

This pass is includes Wave and Lap admission  for 1 year  

Adult: $10.46 per month 

Child: $8.63 per month 

Senior: $5.63 per month 

Family   (up to 6 people): $18.00 per month 

Center Peak Pass 

This pass includes Wave and Lap admission with Tubes for 1 year 

Adult: $12.96 per month 

Child: $11.13 per month  

Senior: $8.13 per month 

Family (up to 6 people): $22.17 per month 

Diamond Wave Pass 

This pass includes Wave and Lap, Tubes, and your choice of 2 sessions of lessons or 30 day punch pass for water aerobics 

Adult: $15.46 per month 

Child: $13.63 per month 

Senior: $10.63 

Family (up to 6 people): 27.17 



BUSINESS LICENSE APPLICATION 

Send all completed and properly signed forms (including attachments as necessary) along with applicable licensing fees to: Price City 
Business Licensing, P.O. Box 893, 185 East Main, Price, UT 84501. For questions call (435) 636-3183. 

Business Status: l8' New Business D Location Change D Name Change D Ownership Change 

Business Name (include DBA): 

If Name Change, list previous name: 

Business Address: Suite/Apt. No.: 

Zip Code: 

Business Telephone: 
(~£ ) 3l~- 7-L/~~ 

Business E-mail: Business Fax: 
dMe...l + ("~~II e_ C<) [_.j@:r.rti-:Q_/ • c ,.,;h 

Detailed Description of Business: ilJo.$L_ ~r11d..oi..JS MSPde. P'Vl.d dt:..t.J- f;o_r rc;,,J e_nf-;a.~( curd 
bu..s.,t1e-.$,S" l:n.t.ildi·;y-.r"' we-~.\ f{ u$e.. iualt1er-:;; pc>le.-s,_. -s,-__(t..;._bbe.r..s <:P<d 

1) v .. ~l'!.-e- z:. . 



BUSINESS LICENSE APPLICATION 

Send all completed and properly signed forms (i~clud~ng attachments as necessary) along with applicable licensing fees to: Price City 
Business Licensing, P.O. Box 893, 185 East Matn, Pnce, UT 84501. For questions call (435) 636-3183. 

If Name Change, list previous name: 

Suite/Apt. No.: 

Zip Code: 

~7'.5f7 

Business Telephone: Business E-mail: Business Fax: 

( V35> -65o -d. 7(/11 

Detailed Des.cription ~f ~usiness: -:.L.11::S771LL-i/1J 09-'/e.-f; U /t y I El ~ V/ V/11 #1<!:/'C-t!n / 
/f/JIJ /(e5,deJmlfL-· 
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BUSINESS LICENSE APPLICATION 

Send all completed and properly signed forms (including attachments as necessary) along with applicable licensing fees to: Price City 
Business Licensing, P.O. Box 893, 185 East Main, Price, UT 84501. For questions call (435) 636-3183. 

Business Name (include DBA): 

If Name Change, list previous name: 

Business Address: Suite/Apt. No.: 

City: State: i....-\.. +c.. tc. Zip Code: 
8 i S"o l 

Business Telephone: Business E-mail: Business Fax: 

( Cf 3S) b 3. 7 - 5 5 Stf 

DetailedDescriptionofBusiness: Use··~ CA.f1Le. .t"D ~Ke :, feAt~'S.J Seow '"'ff'eA'SJt t?,oi;f{e$~offet> 
(.?<At 0~ t.)c---'J'tO<A<; r'1f~S. c.:>~ t.Oooeo( -..J O..ULfl•c. ~ .... t:&..rt....._X., t/'(\"\ ..._,u .:;.~ Lt'<-UA<:,. J-c.... fu 
F ..... t .... i"... • ~ 0+\...v- f\1\a..c..\..~..~,.t~ .....,le...\: ~ .. .J St.u-v' ch· \\ f<-6.> 



BUSINESS LICENSE APPLICATION 

Send all completed and properly signed forms (including attachments as necessary) along with applicable licensing fees to: Price City 
Business Licensing, P.O. Box 893, 185 East Main, Price, UT 84501. For questions call (435) 636-3183. 

If Name Change, list previous name: 

Business Address: 

City: 

Business Telephone: 

Detailed Description of Business: 

,<J _ __... ... "-'fr"~ 
~~-~~L~ 

State: 

Business E-mail: Business Fax: 



Price City Police Department 
Travel Request and Authorization 

Date: April 17, 2016 

Employee: Brandon Ratcliffe 

Purpose of Travel: Operation Jetway Training 

Agency Sponsoring Activity: EPIC (El Paso Intelligence Center) 

Destination: Centennial Colorado 

Dates employee will be involved in training (include travel time): June 19-June 22, 2016 

Expenses will be reimbursed to the City by: Carbon Metro Drug Task Force 

Other: 

Method of Travel: 

City Vehicle (gas) $ 0.00 

Personal Vehicle (gas) 

_____ miles x. _____ cents per mile x 3 = $ 0.00 

Meals: 4 days at $39.00 = $ 156.00 

Lodging: 3 days x @ $236.00 per night = $ 708.01 

Registration Fees: FREE = $ 0.00 

Total (estimate): $ 864.01 

**************************** 

Submitted~ Date: f/-26 -/b.. 

Submitted to City Council for Approval on: -----------------



DATE: 
TIME: 
LOCATION: 

OPERATION JETVVAY TRAINING 

jUNE 20TH, 21ST & 22N°, 2016 
8 AM- 5 PM OUNE 20TH & 21sT) & 8 AM- 12 PM OUNE 22"d) 
DEA DENVER FIELD DIVISION, 12154 E. EASTER AVENUE, 
CENTENNIAL, CO 80 I 12 

This is the basic course of instruction that covers the fundamental principles of methods and 
techniques involved in criminal interdiction for transportation interdiction officers. 

Topics covered: Interdiction at commercial and small airports, bus and train stations, hotels 
and motels, and at parcel facilities. Instruction also covers airport ramp check and indicators, 
K9 utilization in interdiction, Law- Search and Seizure, Asset Forfeiture and an introduction 
to the El Paso Intelligence Center (EPIC) Operations and Access. 

(2) Step Registration Process (REGISTRATION DEADLINE IS FRIDAY JUNE 3R0
• 2016) 

• I st - Attendees must have EPIC access. You can request access by going to the EPIC 
System Portal website at: https://esp.usdoj.gov and click on the button labeled "Request 
Access." 

• 2"d - Register for the class by contacting the State and Local Programs Unit at 
epic.slpu@usdoj.gov or 915-760-2497 I 800-927-0468. 

• There is no cost to attend the training. Note: transportation, lodging and meals are not 
provided. 

• We encourage you to register early. Class size is limited to (70) seats. 

UPON COMPLETION OF THE COURSE, ATTENDEES WILL BE CERTIFIED OPERATION JETWAY 
INTERDICTION OFFICERS AS PER DEA DIRECTIVES. ATTENDEES MUST BE PRESENT FOR THE 

FULL DURATION OF THE COURSE. 

HOSTED BY: 
DEA DENVER FIELD DIVISION 

INSTRUCTORS SPONSORED BY EPIC 



EPIC Operation Jetway Training 
June 19- June 22, 2016 

Centennial, CO 

Brandon Ratcliffe: Sunday: Breakfast- $10, Lunch- $13, Dinner- $16 = $39 
Monday: Breakfast- $10, Lunch- $13, Dinner- $16 = $39 
Tuesday: Breakfast- $10, Lunch- $13, Dinner- $16 = $39 
Wednesday: Breakfast- $10, Lunch- $13, Dinner- $16 = $39 

MEALS- $156.00 

TOTAL PER DIEM $156.00 



• 411812016 Mail -Your 19 Jun 2016 Confirmation #3238446667 

Your 19 Jun 2016 Confirmation #3238446667 
1 message 

Hilton Garden Inn Confirmed <hiltongardeninn@res.hilton.com> 
Reply-To: confirmationhelp@hiltonres. com 
To: "karenb@priceutah.net" <karenb@priceutah.net> 

L\!?ijBilton 
~Gardenlmr RESERVE 

Hilton Garden Inn DenvE;r Tech 

~ 303-770-4200 

Brandon 
Ratcliffe, 
see you on Jun 19, 2016 

• 

Karen Basso <karenb@priceutah.net> 

Man, Apr 18, 2016 at 10:11 AM 

PLAN STAY EXPLORE 

• • • 
fl - 22. 20H) 

'· . . 3238446667 

https://mail.google.com/mailnui=2&ik=9938f15853&view=pt&search=inbox&th=1542a2465912d9b3&siml=1542a2465912d9b3 1/5 



' 411812016 Mail- Your 19 Jun 2016 Confirmation #3238446667 

Your Room Information: Your Rate Information: 

1 KING BED, 
Non-Smoking Confirmed 

Rate per night: 

Jun 19 2016 - Jun 21 199.00 
USD Rooms: 1 2016 

Guests: 1 Adult 
Jun 21 2016 - Jun 22 

Check In: Jun 19 4:00 PM 2016 
219.00 

USD 

Check Out: Jun 22 12:00 PM Total for Stay per Room 

Q) 

\.',·tJ'I 'Jl ( ' 

_)'t 1 '.\. 

Rate: 

Taxes: 

Total: 

Total for Stay : 

617.00 USD 

91.01 USD 

708.01 USD 

708.01 USD 

Please use GPS coordinates: 39.62942415039977, 
-104.90056157112124. Please continue North on Syracuse Street 
and use our entrance on the North side of hotel. 

{\ S N UP NOW 

With Hilton HHonors membership 
and the app, trip planning is easy. 

• Check in & choose your room from a 
digital floor plan* 

• Book your stay with over 4,500 Hotels 
and Resorts 

https://mail.google.com/mail/?ui=2&ik=9938f15853&view=pt&search=inbox&th=1542a24659f2d9b3&siml=1542a24659f2d9b3 2/5 



Employee: Lisa Richens 

PRICE MUNICIPAL CORPORATION 

TRAVEL REQUEST & AUTHORIZATION I 
TRAVEL CLAIM 

------------------------------------------

Department: ..:..F.;;;in;.:;an:.:.:ce:::.... __________________________________ __ 

Reason for Travel: Annual Government Auditing Update- May 12, 2016 

State & Local Government Conference- May 13, 2016 

Dates of Travel: 

From: 04/12/16 

To: 05113116 

Tune Leaving: 

Time Returning: 



TRANSPORTATION: 
Public Carrier 

City Car 

Private Car 
Mileage 

Gasoline 

LODGING: 

MEALS & TIPS: 

REGISTRATION: 

OTHER: 

PRICE MUNICIPAL CORPORATION 

TRAVEL REQUEST & AUTHORIZATION I 
TRAVEL CLAIM 

Estimated 
Ex(!!nses 

Airfare, taxi, etc. 

Gasoline, repair, etc. 

City car not available. miles @ 0.5600 per mile $ 

City car available, but miles @ 0.2800 per mile $ 
chose to take own. 

Hotel 1 night(s) @ 100.00 per night $ 100.00 

Breakfast meal(s) @ 10.00 $ 

Lunch meal(s) @ 13.00 $ 

Dinner meal(s) @ 16.00 $ 

$ 400.00 

Description 

Total Estimated Expenses =$====5=00=.0=0= 

TOTAL Attach Itemized receipts and charges. 

Less: Credit Carel Charges 

Per Diem Received 

Actual 
Expenses 

$ 

Amount Due Employee =$===== 

Refund Due Price City 

rhx.~ ~E SIGNATURE 

DEPARTMENT HEAD/SUPERVISOR 

Overnight lodging requires City Council approval. 

Approved by City Council: 

City Recorder: 

Date: 



OFFICE OF THE UTAH STATE AUDITOR 
Annual Government Auditing Update 
Thursday, May 12t1t, 2016 
1:00 PM- 5:00 PM 

Miller Campus, Salt Lake Community College 
Miller Free Enterprise Building Auditorium 
9750 South 300 West 
Sandy, Utah 84070 

Time 
1:00 -1:05 pm 

1:05- 1:25 pm 

1:25- 2:15 pm 

2:15 - 2:45 pm 

2:45- 3:05 pm 

3:05- 3:50 pm 

3:50-4:30 pm 

4:30- 5:00 pm 

Presentation 
Welcome and Business 
Van Christensen, CPA, Director, Office of the State Auditor 

GASB68 
Kim Kellersberger, Director of Finance, Utah Retirement Systems 

Writing and Communicating Findings 
Van Christensen, CPA, Director, Office of the State Auditor 

Legislative Update 
Ryan Roberts, CPA, Audit Supervisor, Office of the State Auditor 

BREAK 

Separation of Duties and Changes to Guides 
Patricia Nelson, CPA, Audit Supervisor, Office of the State Auditor 

Training modules and local government resources 
Jeremy Walker, CPA, Local Government Manager, Office of the State Auditor 

Current Issues and Q&A 
Van Christensen, CPA, Director, Office of the Utah State Auditor 

-------------

Updated 3/1/16 Recommended for 4 hours CPE 



LOCAL. 

Dale: Friday. May 13 

ENT 
CE 

Time: 8 a.m. - 4:15 p.m. 
Location: Little America Hotel. 
500 S. Main Street, Salt lake City 
CPE: Eight (8) hours 
fees: $248 for members before April 29 
$275 for members after April 29 
$335 for nonmembers 

REGISTER 
ONUNE uacpo.org 
PHONE 801..466.8022 
MAIL Utah Association of CPAs 

136 S. Main Street, Suite 510 
Salt Lake City. UT 84101 

KEYNOTE SPEAKER 
WESLEY A. GALLOWAY 
Wesley A. Galloway is a senior project manager 
al the Governmental Accounting Standards Board 
and is a frequent speaker on governmental 
accounting. He serves as the GASB liaison to 
governmental utilities. hospitals and higher 
education organizations. In 1996, Galloway left 
public accounting to join the GASB technical and 
research staff and subsequently has worked 
on numerous statements and projects. Current 
projects include leases, debt extinguishments, asset 
retirement obligations, and the financial reporting 
model reexamination. 

Galloway is a graduate of Brigham Young 
University and member of the AICPA. 
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State and Local Government Conference 
This conference provides timely information for CPAs who perform audits or provide management 

service for slate or local government entities. This year's sessions will address auditing, fraud and more. 

Choose from a variety of breakout sessions that cover major governmental concerns including OPEB. 

PCI Cornpliance/P Cords. Risk Assessment Audilee, Tax Abatement and Lenses Exposure Draft and on 

audiliee panel discussion. 

General Session 
8:05 - 9:05 GASB Update 

9:05- 9:20 

Wesley Galloway 
Governmental Accounting 
Standards Board 

Networking Break 

General Session 
9:20 - 10:35 Audit Writing 

Harvey lillywhite. Ph.D. 

10:35 - 10:50 Refreshment f.t Networking Break 

Breakout Sessions 
10:50 - 11:50 Auditor Panel Discussion 

Moderated by MacRoy ClJrtis, CPA 
WSRP, LLC 

Lunch 
11:50 - 12:55 
12:30 - 12:55 

Auditee Panel Discussion 

OPEB 
Wesley Galloway 
Governmental Accounting 
Standards Boord 

Ethics 
Hollie Andrus, CPA 
Utah Stale Auditor's Office 
UACPA President 

Breakout Sessions 
1:00 - 2:00 PCI Compliance/P Cords 

Scali Tingley. CIA. CGAP 
Salt Lake County Auditor 

2:00- 2:10 

General Session 

Risk Assessment Auditee 
Kevin John 
Utah Stale Office of Education 

Tax Abatement f.t Leases 
Exposure Draft 
Wesley Galloway - Governmental 
Accounting Standards Boord 

Refreshment f.t Networking Break 

2:10 - 3:10 Fraud 

3:10 - 3:15 

General Session 

Scott Tingley, CIA CGAP 
Salt Lake County Auditor 

Networking Break 

3:15 - 4:15 Economic Update 
Kelly Matthews, Ph.D. 

4:15 Adjourn 


	AGENDA
	 
	1. PLEDGE OF ALLEGIANCE
	2. ROLL CALL
	3. PUBLIC COMMENT
	4. COUNCILMEMBERS REPORT
	5. PUBLIC HEARING - Public hearing to receive input regarding Price City's participation in the renewal of the Intermountain Power Project (IPP) and repowering.
	[renewal public hearing for 4-19-16.docx]

	6. PUBLIC HEARING - Public hearing to receive input on the extended agreement between Price City and City Sanitation for collection and disposal of residential waste within Price City.
	[public hearing notice for 2016 3-31-16.docx]

	7. RENEWAL OFFER ACCEPTANCE - Consideration and possible approval of acceptance of the renewal offer from Intermountain Power Agency to Price City.
	[council packet for 4-27-16.pdf]

	8. RESOLUTION NO. 2016-13 - Consideration and possible approval of a resolution for Approval of, and Authorization to Execute and Deliver, the Renewal Offer Documents.
	[council packet for 4-27-16.pdf]

	9. RENEWAL POWER SALES CONTRACT - Consideration and possible approval of a Renewal Power Sales Contract between Intermountain Power Agency and Price City, A Municipal Corporation.
	[council packet for 4-27-16.pdf]

	10. RESOLUTION NO. 2016-14 - Consideration and possible approval of a resolution for Approval of, and Authorization to Execute and Deliver, Agreement for the Sale of Renewal Excess Power.
	[council packet for 4-27-16.pdf]

	11. AGREEMENT FOR THE SALE OF RENEWAL EXCESS POWER - Consideration and possible authorization for the Mayor to execute the Agreement for the Sale of Excess Power upon the completion of the requisite offer rounds.
	[council packet for 4-27-16.pdf]

	12. RESOLUTION NO. 2016-15 - A resolution authorizing and approving an agreement for the collection and disposal of residential waste within Price City and establishing an administrative fee for the administration of refuse collection services.
	[council packet for 4-27-16.pdf]

	13. RESOLUTION NO. 2016-16 - Consideration and possible approval of a Resolution for the Price City Library Internet and On-Line Access Policy for use of City Owned Computers at the Price City Library.
	[2016 Internet RESOLUTION.doc]


	CONSENT AGENDA
	14. MINUTES
	a. April 13, 2016 City Council Meeting
	[04-13-16 CC DRAFT minutes.doc]


	15. LOWER ELEVATION RESERVOIR STUDY (9C-2015) - Consideration and possible approval of Addendum #37-15-A2 to the General Services Agreement with Jones and DeMille Engineering for Design and Construction Engineering Services for the Price River Watershed Council for the Lower Elevation Reservoir Study Phase 2 in the amount of $250,000. The funds have been budgeted from an appropriation from the State Legislature.
	[2016 Price Lower Reservoir Proposal_03-23.pdf]

	16. ANNUAL ADVERTISING CONTRACTS - Consideration and possible approval of annual advertising contracts between Price City and Sun Advocate, Emery Telcom News, Castle Country Radio and AJB Broadcasting for the fiscal year 2016-2017.
	[council packet for 4-27-16.pdf]

	17. DESERET WAVE POOL - Consideration and possible approval for customers to purchase a yearly pool pass and make monthly payments utilizing the customer's utility bills.  This offer is only available to customer that have utility services with Price City with 12 months of good credit and no outstanding past debt.  If approved, a formal Resolution will be prepared for next City Council meeting.
	[Monthly Utility Bill Charges for Pool Passes.pdf]

	18. BUSINESS LICENSES - Consideration and possible approval of a business licenses for:  Desert Castle Window washing at 27 N 100 W, Two Guys Flooring and More at 150 North Carbonville Road, Tom's Turnings at 559 N Windsor, and BrownGold, LLC at 97 East 100 North.
	[04-27-16 CC Business License-Desert Castle Window Washing.pdf]
	[04-27-16 CC Business License-Two  Guys.pdf]
	[04-27-16 CC Business License-Toms Turnings.pdf]
	[04-27-16 CC Business License-BrownGold.pdf]

	19. TRAVEL REQUEST- Consideration and possible approval for travel for:
Nick Tatton, Community Director - IEDC Training-Economic Development Marketing & Attraction, Continuing Education for Certification, November 3-4, 2016, Phoenix, AZ
Brandon Ratcliffe, Carbon Metro Drug Task Force - Operation Jetway Training, June 19-22, 2016, Centennial, CO
Lisa Richens, Finance Director - Office of the Utah State Auditor Annual Government Auditing Update and UACPA State and Local Government Conference (Continuing professional education.),  May 12-13, 2016, Salt Lake City, UT
	[04-27-16 CC Travel-Ratcliffe.pdf]
	[04-27-16 CC Travel-Richens.pdf]


	 
	20. COMMITTEES
	a. COMMUNITY PROGRESS
	b. CULTURE CONNECTION
	c. EMERGENCY PLANNING
	d. INTERNATIONAL DAYS
	e. WATER RESOURCES


	 
	21. UNFINISHED BUSINESS
	a. Recycling



